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P.REFACE. 


The  object  of  this  work  is  to  bring  together  a 
body  of  Forms  and  Precedents  for  use  in  relation 
to  the  formation,  working,  and  winding  up  of 
companies  under  the  Acts  of  1862  and  1867. 

A  considerable  amount  of  space  is  devoted  to 
notes  explaining  the  Forms  and  Precedents,  and 
illustrating  them  by  references  to  the  decided 
cases  and  to  the  Statutes. 

The  author  trusts  that  the  work  wiU  be  found 
practically  useful  to  members  of  both  branches 
of  the  Profession.  To  render  it  such  has  been 
his  aim  throughout. 

Considering  that  thousands  of  companies  formed 
under  the  Acts  above  referred  to  are  now  carrying 
on  business,  and  that  in  England  alone  during 
the  past  twelve  months  upwards   of  a  thousand 
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new  companies  were  formed,  notwithstanding  the 

prevalent  commercial  depression,  it  is  obvious  that 

the   matters   dealt  with    in   the   following    pages 

concern  the  interests  of  an  important  section  of 

the  community. 

F.  B.  R 

6,  New  Square,  Lincoln's  Inn, 
April,  1877. 
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CONVEYANCING 

AND   OTHER  FORMS  AND  PRECEDENTS 

RELATING  TO 

COMPANIES 

INCOEPOBATED   UNDER   THE    COMPANIES   ACTS, 

1862  Ain)  1867. 


AGEEEMENTS. 
♦ 

Intboductory  Notes. 


The  primary  object  of  a  large  proportion  of  companies  Acquisition 
formed  under  the  Companies  Acts,  1862  and   1867,  is  the  of  property 

.«  .  commonly 

acquisition  of  a  specinc  property,  e,g,  a  mme,  a  patent,  a  business,  primary  ol:tject 
a  concession,  a  contract,  and  so  forth.  of  company. 

The  memorandum  of  association  frequently  states  the  ac^ 
quisition  of  the  specific  property  as  one  of  the  objects  of  the 
company,  thus  : ''  The  objects  for  which  the  company  is  estab- 
lished are — ^To  purchase  certain  coal  mines,  situate,  <&c.,  and 
known  as,"  &c.  But,  eyen  where  the  memorandum  only  states 
the  objects  in  general  terms — B.g.y  "  To  purchase  and  work  coal 
mines,"  &c., — there  is,  in  most  instances,  a  specific  property  in 
the  background,  which  the  company  is,  in  &ct,  formed  to 
acquire. 

Hence  it  is  that  one  of  the  first  acts  of  so  many  companies  Hence 
is  to  adopt,  or  enter  into,  an  agreement  for  the  acquisition  of  *^™!S*^ 

necossary. 

property. 

In  most  cases  where  the  immediate  acquisition  of  property  Plans  nsnally 
by  a  company  is  contemplated,  one  or  other  of  the  following  *<lopted. 
plans  is  adopted : 

Plan  1. — Before  the  incorporation  of  the  company,  the  Plan  l. 

B 


2  AGUEEMENTS. 

promoters  procure  the  owner  of  the  property  to  enter  into  an 
agreement  with  some  person,  on  behalf  of  the  intended  com- 
pany, for  the  sale  of  the  property  to  the  company  upon  certain 
terms  and  conditions.  The  memorandum  and  articles  of 
association  of  the  company  are  settled,  with  the  concurrence 
of  the  vendor  and  of  the  promoters,  contemporaneously  with 
this  agreement.  In  the  articles  is  inserted  a  clause  rcfeiTing 
to  the  agreement  [see  infra^  p,  21],  and  authorising  the 
directors  to  adopt  and  carry  it  into  effect.  The  memorandum 
and  articles  are  then  registered,  and  the  registrar  issues  his 
certificate,  whereupon  the  company  becomes  incorporated  [see 
infrOy  p.  75].  Shortly  after  the  incorporation  the  directors 
hold  a  meeting  at  which  the  preliminary  agreement  is  taken 
into  consideration,  and  a  resolution  passed  for  its  adoption. 
Notice  of  the  adoption  is  subsequently  given  to  the  vendor, 
Supplemental  and  in  due  course  the  agreement  is  carried  into  effect.  Some- 
aSieSnes  times  the  adoption  is  effected  by  means  of  a  brief  supplemental 
execated.  agreement,  to  which  the  vendor,  the  agent,  or  trustee,  and  the 

company  are  parties,  whereby  the  original  agreement  is 
rendered  binding  on  the  company.  [See  form  of  such  agree- 
menty  infra^  p.  56.]  The  reason  why  the  second  agreement  is 
executed  is  that  some  doubt  exists  whether  a  company  can 
ratify  an  agreement  made  before  its  incorporation.  Kelner  v. 
Baxter,  L.  R.  2  C.  P.  174,  Scott  v.  LordEbury,  ibid.  255. 
I*lan^-  Plan   2. — Before  the  incorporation  of   the   company  an 

agreement,  expressed  to  be  made  between  the  vendor  and  the 
company,  for  the  sale  of  the  property  to  the  company,  is, 
with  the  privity  of  the  vendor  and  the  promoters,  prepared. 
The  memorandum  and  articles  are  at  the  same  time  prepared 
and  settled  with  the  like  privity.  In  the  articles  is  inserted 
a  clause  referring  to  the  agreement  and  authorising  or  re- 
quiring the  directors  forthwith  to  affix  the  seal  of  the  com- 
pany thereto,  or  declaring  that  the  company  shall  forthwith 
execute  the  agreement. 

The  memorandum  and  articles  are  then  registered,  and  the 
registrar  issues  his  certificate.  At  the  first  meeting  of  tlie 
directors  the  agreement  is'  taken  into  consideration,  and  a 
resolution  passed  for  its  adoption.  The  vendor  is  informed  of 
the  resolution,  and  a  day  appointed  for  completion,  when  the 
agreement  is  executed  and  in  due  course  carried  into  effect. 
Plan  3.  Plan  3. — This  plan  only  differs  from  Plan  2  in  one  respect, 
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namely,  that  the  articles  do  not,  expressly,  refer  to  the  agree-  Why  Plan  i 
ment,  but  authorise  the  directors  to  purchase  the  property  on  fened!^^' 
such  terms  and  conditions  as  they  think  fit. 

The  chief  reason  why  Plan  1  is  often  preferred  is  that  the 
promoters  of  a  company  not  uncommonly  desire,  before  going 
to  the  expense  of  forming  the  company,  to  have  the  vendor 
bound  to  sell  on  specified  terms.  Moreover,  in  some  cases 
promoters  desire  to  have  such  an  agreement  executed  for  the 
purpose  of  showing  it  to  persons  who  are  to  be  asked  to 
become  directors,  or  whose  support  in  starting  the  company 
is  to  be  sought  for. 

However,  there  are  many  cases  in  which  it  is  not  necessary 
to  bind  the  vendor  until  after  the  incorporation  of  the  company, 
e.g,y  where  the  vendor  is  one  of  the  promoters  of  the  company, 
and  all  parties  are  prepared  to  rely  on  his  promise  (though 
not  embodied  in  a  formal  agreement)  to  sell  to  the  company 
on  the  terms  arranged ;  or  where  the  company  is  to  be  formed 
at  the  vendor's  expense  ;  or  where,  for  any  reason,  the  pro- 
moters are  in  a  position  to  dictate  to  the  vendor.    Whenever  Plan  2  or  3 
there  is  no  particular  reason  for  the  adoption  of  Plan  1,  it  is  Lssible  be 
expedient  to  adopt  Plan  2  or  3.    By  the  adoption  of  either  of  adopted, 
these  plans  the  company  becomes  bound  by  the  agreement, 
without  any  question  as  to  whether  a  company  ciEin  ratify  an 
agreement  made  before  its  incorporation  and  without  any 
necessity  for  a  supplemental  agreement. 

In  Plan  3  the  articles  of  association  do  not  refer  to  the  As  to  Plan  8. 
agreement,  but  the  directors  are  thereby  given  general  powers 
to  acquire  the  property.    These  general  powers,  if  properly 
framed,  are  quite  as  effectual  as  an  authority  to  adopt  or  enter 
into  a  specific  agreement.     Overmd  Jc  Gttmey  Co.  v.  Oibbf 
L.  R.  5   H.  L.  4S0,  et  seq.    However,  in  many  cases  the  Desire  of  pro- 
vendor  and  promoters  desire  absolutely  to  bind  the  com-  J^^^^^  ^ 
pany,  which  they  are  engaged  in  forming,  to  acquire  the  adopt  agree- 
property  upon  the  terms  arranged  by  them  before  its  incorpora-  ^^^^ 
tion.      With  a  view  thereto  the  terms  are  embodied  in  an  Course 
agreement,  and  directions  are  given  for  the  insertion  in  the  P^^^®^ 
articles  of  a  peremptory  direction  to  the  directors  to  adopt 
the  agreement,  or  of  a  clause  declaring  that  the  company 
thereby  adopts  the  agreement. 

Although  such  clauses  do  not,  as  between  the  company  and 
the  vendor,  legally  bind  the  company  to  adopt  or  execute  the 
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agreement  [eee  mfra^  Articles,  mificellaneons  clanses,  notes  to 
Fonn  1],  yet,  in  practice,  there  can  be  no  donbt  that  their  in- 
sertion generally  goes  far  to  insure  the  adoption  ;  for  directors 
who  find  in  the  articles  a  direction  to  adopt  a  particular  agree- 
ment, are  seldom  willing  to  assmne  the  responsibility  of  declin- 
ing to  comply  with  such  direction, — at  any  rate,  unless  they  are 
convinced  that  to  act  otherwise  would  be  to  ruin  the  company. 

Where,  as  in  Plan  1,  a  person  purports  to  contract  as  agent 
for  a  company  not  yet  formed,  he  is,  in  the  absence  of  a  pro- 
vision in  the  contract  to  the  contrary,  personally  liable  on  the 
contract.    Kelner  v.  Baxter^  L.  B.  2  C.  P.  174. 

Nor  is  he  relieved  from  liability  by  the  subsequent  adoption 
of  the  contract  by  the  company.  Scott  v.  Lord  £bury,  L.  B. 
2  C.  P.  255. 

It  is,  however,  seldom  or  never  the  intention  of  the  parties 
that  the  agent  should  be  so  liable,  and  accordingly,  the  agree- 
ment is  so  framed  that  his  liability  will  be  merely  nominal. 
This  is  effected  as  follows  :  The  agent  agrees  that  the  com- 
pany shall  purchase  the  property ;  a  future  day  is  fixed  for  the 
completion  of  the  purchase ;  it  is  provided  that  upon  the 
adoption  of  the  agreement  by  the  company,  the  liability  of 
the  agent  shall  cease,  and  that  if  the  company  does  not  adopt 
the  agreement  before  a  certain  day  (prior  to  the  day  fixed  for 
completion),  the  agent  may  at  any  time  afterwards  rescind  it. 
The  effect  of  these  provisions  is,  that  if  the  company  adopts 
the  agreement,  the  agent  is  freed  from  liability,  and  if  the 
company  does  not  adopt  it  in  due  course,  the  agent,  before 
the  time  fixed  for  completion,  rescinds  the  agreement,  and 
thereby  terminates  his  liability  before  he  has  had  to  do 
anything  under  the  agreement. 

A  proviso  thus  ItmUing  the  liability  of  the  so-called  agent  is 
valid  ;  but,  not  uncommonly,  it  is  provided  that  he  shall  incur 
no  personal  responsibility  whatever.  Such  a  proviso  ought 
never  to  be  inserted  where,  at  the  date  of  the  agreement,  the 
company,  on  behalf  of  which  the  agent  purports  to  contract, 
has  not  yet  been  formed,  for  it  is  inconsistent  with  the  con- 
tract, and  therefore  void,  the  result  being  that  the  agent  is 
personally  liable  for  the  performance  of  the  contract. 

Thus,  in  Fumivall  v.  Coomles,  5  M.  &  Gr.  736,  the  plaintiff 
had  covenanted  to  do  certain  repairs  to  the  parish  church  of 
St.  Botolph,  and  the  defendants  as  churchwardens  and  over- 
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seers  "  for  themselves  and  their  successors,  churchwardens  and 
oyerseers  of  the  parish/'  coyenanted  with  the  plaintiff  to  pay 
the  sum  agreed  by  certain  instalments  ;  and  the  indenture 
contained  a  proviso  ^'  that  nothing  in  these  presents  should  be 
deemed  ....  to  extend  to  any  personal  corenant  of  or 
obligation  upon  the  sereral  persons,  parties  thereto,  of  the 
third  part  (the  churchwardens,  &c.),  or  in  any  way  personally  to 
affect  them,  or  any  or  either  of  them,  their  or  any  or  either  of 
their  executors,  administrators,  goods,  effects,  or  estates,  in 
their  private  capacity,  but  should  be  and  was  intended  to  be 
binding  and  obligatory  upon  the  churchwardens  and  overseers 
of  the  poor  of  the  said  parish  and  their  successors  for  the  time 
being  as  such  churchwardens,  &c.,  but  not  further  or  otherwise." 
It  was  held  that  churchwardens  and  overseers,  though  they  are 
by  statute  a  corporate  body  for  some  purposes,  cannot  enter 
into  such  a  covenant  in  a  corporate  character,  and  that  con- 
sequently it  was  a  personal  coTenant.  As  to  the  proviso  it 
was  argued  on  behalf  of  the  plaintiff  that  it  was  altogether 
void  because  the  covenant  was  a  personal  one,  and  yet  by  the 
proviso  it  was  intended  to  relieve  the  defendants  of  idl  personal 
liability.  On  behalf  of  the  defendants  it  was  contended  that 
it  was  not  void,  because  it  was  not  intended  to  operate  in  total 
destruction  of  the  covenant,  but  to  leave  the  defendants  liable 
BO  long  as  they  remained  in  office.  It  was  held,  however, 
that  the  proviso  could  not  be  so  construed,  that  it  was  in- 
tended to  reliere  the  defendants  from  all  personal  liability, 
and  that  it  was  therefore  roid.  Coltman,  J.,  said  :  '*  When  we 
look  at  the  covenant  by  itself,  it  is  clearly  a  personal  covenant. 
It  has  been  said  that  although  the  proviso  is,  in  terms,  a 
proviso,  it  is  £o  be  construed  as  merely  limiting  the  general 
words  of  the  covenant  That  might  be  so,  if  it  could  be  shown 
that  there  would  still  remain  a  personal  liability  in  a  given 
event  contemplated  by  the  parties.  But  this  argument  proceeds 
on  a  misapprehension  of  the  proviso,  which  declares,  *  that  the 
corenant  is  not  to  be  taken  as  a  personal  covenant,  or  to  affect 
the  defendants  in  their  private  capacity.'  Stopping  there,  the 
proviso  would  clearly  be  repugnant.  It  proceeds  to  say,  how- 
erer,  'but  shall  be  and  is  intended  to  be  binding  and  ob- 
ligatory upon  the  churchwardens  and  overseers  of  the  poor  of 
the  said  parish,  and  their  successors,  for  the  time  being,  as 
such  churchwardens  and  oyerseers  of  the  poor,  but  not  ftirther 
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or  otherwise.'  This  latter  part  is  supposed  to  explain  the 
coTenant  by  limiting  its  personal  effect  to  the  time  that  the 
defendants  remained  in  office.  But  that,  I  think,  was  not  the 
real  meaning  of  the  parties.  The  intention  obyiondj  is,  that  no 
one  shall  he  personally  liable  ;  which  imports  in  truth  that  there 
shall  be  no  liability  at  all.**  Erskine,  J.,  said  :  ^'  It  is  said 
that  the  proyiso  qualifies  the  extent  of  the  covenant,  and  gives 
it  a  limited  consti'uction.  If  that  had  really  been  so,  I  should 
have  thought  the  argument  a  sound  one :  but  when  the 
proviso  is  examined,  it  is  utterly  inconsistent  with  any  personal 
liability  whatever."  ....  Cresswell,  J.,  said  :  "  I  am  of  the 
same  opinion.  Defendants  first  enter  into  a  clear  personal 
covenant,  and  then  they  endeavour,  by  a  proviso,  to  relieve 
themselves  from  all  personal  liability." 

When  a  company  is  started  to  acquire  a  specific  property, 
and  the  capital  is  to  be  raised  by  public  subscription,  it  is  not 
unusual  so  to  frame  the  agreement  for  the  purchase  of  the 
property,  that  if  within  a  fixed  period  a  certain  number  of 
shares  are  not  taken,  the  company  can  rescind.  *  The  object  of 
course  is,  that  if  the  company  should  fail  in  raising  the 
fands  necessary  to  enable  it  to  commence  business,  it  may  be 
able  to  get  rid  of  the  agreement.  Sometimes  a  similar  power 
is  given  to  the  vendor,  for  he  may  not  be  willing  to  sell  to 
a  company  which  has  not  the  means  to  develop  a  property 
for  which  he  is  probably  to  be  paid  for  partly  in  shares. 

A  considerable  number  of  the  Forms  of  Agreements  which 
will  be  found  in  the  following  pages  belong  to  the  class  of 
agreements  usually  entered  into  shortly  before  or  after  the 
incorporation  of  a  company  [see  supra^  p.  2]. 

The  rest  are  given  because  they  are  Precedents  of  Agree- 
ments which,  with  more  or  less  variation,  are  in  common  use. 

Precedents  of  Agreements  are  seldom  of  much  use  to  the 
draftsman,  but  it  is  hoped  that  those  given  in  this  work  may 
at  any  rate  afford  suggestions. 

As  to  what  agreements  require  to  be  filed  with  the  Registrar 
of  Joint  Stock  Companies  pursuant  to  Section  25  of  the  Act  of 
1867  :— 

The  section  is  as  follows :  "  Every  share  in  any  company 
shall  be  deemed  to  have  been  issued,  and  to  be  held,  subject 
to  the  payment  of  the  whole  amount  thereof  in  cash,  unless 
the  same  shall  have  been  otherwise  determined  by  a  contract 
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duly  made  in  writiDg,  and  filed  with  the  Registrar  of  Joint 
.Stock  Companies  at  or  before  the  issne  of  such  shares." 

Hence  whenever  a  company  nndertakes  to  issne  paid-np,  or 
partly  paid-up,  shares  for  any  consideration  except  cash — e.g,j 
in  consideration  of  property  sold  to  the  company,  or  of  ser- 
vices rendered — an  agreement  in  writing  must  be  filed  before 
the  issue  takes  place. 

It  is  of  course  very  material  to  know  what  is  the  meaning  of  What  is  the 
the  word  "  issue  "  in  Section  25.  In  Bushes  Case,  9  Ch.  554,  thl^X^^^ 
paid-up  shares  were  allotted  by  a  company  to  one  Tucker,  in  ^i^*,  Qage^ 
consideration  of  property  agreed  to  be  sold  by  him.  Two  months 
afterwards  an  agreement  stating  the  terms  of  the  purchase 
was  duly  filed.  Tucker  subsequently  transferred  some  of  his 
shares  to  Bush.  The  company  was  ordered  to  be  wound  up, 
and  it  was  sought  to  make  Bush  liable  to  pay  for  the  shares 
in  cash,  on  the  ground  that  the  allotment  was  the  "  issue"  of 
the  shares,  and  that  as  the  agreement  was  not  filed  until  after- 
wards Section  25  had  not  been  complied  with.  No  certificate 
had  been  issued  in  respect  of  the  shares  transferred  to  Bush 
until  after  the  filing  of  the  agreement.  The  Court  affirming 
the  decision  of  Bacon,  V.-C,  held  that  Bush  could  not  be 
made  liable.  James,  L.  J.,  said  :  ''  There  is  in  this  case  a 
contract  in  writing  made  between  the  company  on  the  one 
side  and  the  vendors  on  the  other,  which  is  connected  with 
these  shares,  and  in  that  contract  it  is  said  that  certain  shares 
are  to  be  fully  paid-up  shares  as  part  of  the  consideration. 
There  is  no  evidence  that  the  shares  ever  left  the  control  of 
the  company,  or  ever  became  the  property  of  Mr.  Tucker, 
or  of  any  one  else,  until  the  certificate  was  issued  in  accordance 
with  the  resolution  previously  passed,  and  on  that  his  title  is 
complete.  Apparently  Mr.  Bush  bought  under  that  title, 
which  is  a  perfect  and  complete  title,  upon  documents  which 
the  company  itself  is  bound  by.  I  am  of  opinion  that  it 
would  be  an  act  of  the  grossest  injustice  to  Mr.  Bush  if  we 
were  to  endeavour  to  make  him  liable  on  these  shares.  .  .  ." 
This  decision  goes  to  show  that  the  issue  of  the  certificates 
is  the  issue  of  the  shares  within  the  meaning  of  Section  25, 
provided  that  the  shares  have  till  then  remained  under  the 
control  of  the  company. 

It  would  seem,  however,  that  if  shares  are  allowed  to  be  trans-  Shares  may  be 
ferred  or  otherwise  dealt  with  by  the  allottee,  they  may  be  ^ertifi«!te* 

issued. 
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treated  as  haying  been  issned,  althongh  no  certificate  has 
been  issued. 

Thus  in  Blyih's  Case,  decided  by  Hall,  V.-C,  May,  1876,  it 
was  held  that  the  transferee  of  shares,  which  had  been  issued 
in  pursuance  of  an  unfiled  contract,  was  liable  to  be  placed 
on  the  list  of  contributories  as  the  holder  of  unpaid  shares, 
although  no  certificates  respecting  these  shares  had  ever  been 
issued.  There  was  an  appeal  in  this  case,  which  was  dismissed 
with  costs,  W.  N.,  1876,  294  (a).  In  practice  the  contract  is 
almost  always  filed  before  the  allotment  of  the  shares. 

{a)  Now  reported  in  4  Ch,  Div.  140. 

The  question  often  arises  whether  the  contract  must  state 
the  consideration  for  which  the  shares  are  to  be  issued — e.g.y 
where  a  company  has  entered  into  an  agreement  in  writing 
for  the  purchase  of  property,  say,  in  consideration  of  10,000 
fully  paid-up  shares,  to  be  issued  to  A.,  the  Tender :  is  it 
necessary  to  file  this  agreement  ?  or  will  it  be  sufficient  to  file 
an  agreement  between  the  company  and  A.,  reciting  that  the 
company  is  under  an  obligation  to  issue  10,000  fully  paid-up 
shares  to  A.,  and  declaring  that  it  is  thereby  agreed  that 
10,000  shares  shall  accordingly  be  issued  to  him,  and  shall  be 
deemed  to  be  fully  paid  up. 

So,  too,  if  the  agreement  be  by  parol,  must  it  be  put  in 
writing  and  filed  ?  or  will  it  be  sufficient  to  file  an  agreement 
as  above  ? 

This  is  a  matter  of  considerable  importance,  for  it  very  com- 
monly happens  that  a  company  desires  if  possible  to  avoid 
filing  in  a  public  office  an  agreement  which,  besides  providing 
for  the  issue  of  paid-up  shares,  contains  clauses  and  stipula- 
tions which  it  is  deemed  undesirable  to  make  public.  For 
example,  suppose  an  agreement  to  issue  a  number  of  paid-up 
shares  to  a  financial  agent,  in  consideration  of  his  undertaking 
to  place  other  shares  of  the  company.  To  file  this  might 
seriously  damage  the  interests  of  the  company;  but  there 
might  be  no  objection  to  filing  an  agreement  merely  declaring 
that  the  company  was  under  an  obligation  to  issue  the  shares, 
and  providing  that  they  should  be  issued  accordingly,  and 
deemed  fully  paid  up.  There  is  no  doubt  that  it  has  generally 
been  assumed  that  the  real  agreement,  by  virtue  of  which 
shares  are  to  be  issued,  ought  to  be  filed,  and  not  merely  such 
a  supplemental  one  as  above. 
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NeverthelesB  the  writer  is  aware  of  a  good  many  cases  in  Contrary  view 
which  it  has  been  assumed  that  the  filing  of  an  agreement  ^^^  q^. 
not  stating  the  consideration  is  sufficient. 

To  take  one  example — There  is  a  well  known  and  impor- 
tant company  which  issues  its  shares,  as  paid  up,  in  exchange 
for  shares  or  stock  of  certain  other  companies.  The  mode 
of  complying  with  Section  25,  adopted  by  this  company, 
has  been  as  follows:  An  agreement  is  made  between  the 
company  and  one  of  its  officers  whereby  it  is  agreed  that 
the  company  shall  issue  the  shares  specified  in  the  schedule  to 
such  persons  as  may  become  entitled  thereto  by  resolution  of 
the  directors,  that  such  shares  shall  be  deemed  fully  paid  up, 
and  it  is  thereby  declared  that  the  officer  enters  into  the 
contract  as  trustee  for  the  allottees.  The  schedule  specifies  a 
number  of  shares,  e.ff,y  **  100,000  ordinary  shares  of  the  com- 
pany, numbered to ,  inclusive."    The  agreement  is 

duly  filed.  Shares  have  been  issued  by  this  company  to  the 
extent  of  many  hundred  thousand  pounds  of  nominal  value,  on 
the  faith  that  such  an  agreement  effectually  protects  the  allot- 
tees from  all  liability. 

It  is  true  that  the  section  does  not  expressly  require  the  The  section 
consideration  for  the  issue  of  the  shares  to  be  stated,  but  it  ^^^  "°*  ®^*. 
does  say  that  every  share  shall  be  deemed  to  be  issued  subject  consideration 
to  the  payment  of  the  fill  amount  in  cash,  unless  otherwise  ^  ^  stated. 
determined,  by  a  contract  duly  made  in  writing  and  filed,  <&c., 
and  the  question  is,  whether  the  word  ''  contract "  does  not 
mply  the  existence  of  a  consideration.    The  word  contract 
is  synonymous  with  agreement,  and  the  following  passage  from 
Lord  Eldon's  judgment  in  Warn  v.  Walter Sy  5  East,  10,  as  to  Meaning  of 
the  meaning  of  the  word  "agreement,"  in  Section  4  of  the  wo^  ;;agree- 
Statute  of  Frauds,  seems  in  point. 

"In  all  cases  where,  by  long  habitual  construction,  the 
words  of  a  statute  have  not  received  a  peculiar  interpretation, 
such  as  they  will  allow  of,  I  am  always  inclined  to  give  them 
their  natural  ordinary  signification.  The  clause  in  question, 
in  the  Statute  of  Frauds,  has  the  word  agreement  ('  unless  the 
agreement  upon  which  the  action  is  brought,  or  some  memo- 
randum or  note  thereof,  shall  be  in  writing,'  &c.).  And  the 
question  is,  whether  that  word  is  to  be  understood  in  the  loose, 
incorrect  sense  in  which  it  may  sometimes  be  used,  as  synony- 
mous to  promise  or  undertaking,  or  in  its  more  proper  and  correct 
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sense,  as  signifjing  a  mntnal  contract  on  consideration  between 
two  or  more  parties  ?  The  latter  appears  to  me  to  be  the 
legal  constmction  of  the  word^  to  which  we  are  bound  to  give 
its  proper  eflPect : "  &c. 

If  the  word  '*  contract "  is  nsed  in  Section  25  in  its  proper 
sense  as  meaning  a  contract  on  consideration,  there  is  no 
donbt  the  contract  to  be  filed  ought  to  state  the  consideration, 
for  when  Section  25  requires  the  contract  to  be  in  writing  it 
must  mean  the  whole  contract.  And,  as  already  mentioned, 
this  is  the  yiew  which  in  practice  is  taken  in  almost  all  cases. 
It  is  moreoyer  to  be  observed  that  in  Crickmer's  Case,  10  Ch. 
617,  Lord  Justice  James  expressly  said  that  the  contract 
''  must  be  a  contract  which  shows  what  shares  are  to  be  issued 
fully  paid  up,  and  for  what  consideration  they  are  to  he  issued.^' 

An  agreement  providing  for  the  issue  of  paid-up  shares 
upon  which  a  company  acts  is,  if  duly  filed,  sufficient  under 
Section  25,  although  the  company  is  not  a  party  to  it, — e,g.,  an 
agreement  made  before  the  incorporation  of  a  company, 
between  a  vendor  and  some  person  purporting  to  act  as  agent 
for  the  intended  company.  Hartley's  Case^  10  Ch.  157; 
Carling's  Case^  1  Ch.  Div.  115  ;  Mege  and  Avgier's  Case^  W.N. 
1875,  208. 

It  seems  that  the  contract  need  not  specify  the  denoting 
numbers  of  the  sliares  to  be  issued. 

A  doubt  was  expressed  by  Mellish,  L.  J.,  in  Pritchard's  Case, 
8  Ch.  956,  whether  the  agreement  ought  not  to  identify  the 
shares  by  number,  so  that  persons  looking  at  the  register 
might  be  able  to  connect  the  paid-up  shares  in  the  holders' 
hands  with  those  mentioned  in  the  contract,  by  virtue  of  which 
they  were  originally  issued.  Accordingly,  in  the  case  of  the 
Buenos  Ayres  Co.^  W.  N.  1875, 59,  paid-up  shares  having  been 
issued  in  pursuance  of  a  contract  which  did  not  identify  the 
shares,  application  was  made  to  the  Court  to  remove  the  names 
of  the  applicants  from  the  register  in  order  that  a  proper 
contract  might  be  filed  within  Section  25.  However,  Jessel, 
M.R.,  is  reported  to  have  said  that  ''  He  could  see  no  founda- 
tion for  the  doubt  [expressed  in  Pritchar^s  Case"].  The 
holders  of  shares  which  were  not  paid  up  in  cash  had  thrown 
on  them  the  burden  of  proving  that  their  shares  had  been 
issued  in  pursuance  of  '  a  contract  duly  made  in  writing,  and 
filed  with  the  Registrar  of  Joint  Stock  Companies  at  or  before 
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the  issue  of  such  shares  ; '  and  for  the  purpose  of  discharging 

themselves  from  this  burden  it  might  be  conyenient  that  the 

contract  should  specify  the  shares  and  the  names  of   the 

allottees  as  suggested ;  but  there  was  nothing  in  the  Act  of 

Parliament  to  render  such  specification  absolutely  necessary." 

While,  however,  it  would  seem  not  to  be  necessary,  it  is  Nevertheless 

expedient  to  preserve  evidence  in  the  Reffistrar's  Office  as  to  e^pe^e^^^^^ 
.1^  ,  i.  ^,       1  .         1  -  1?        .-.  ^-  give  numbers, 

the  numbers  of  the  shares  issued  as  fully  paid  up.    If  any 

question  subsequently  arises  as  to  whether  a  given  share  has 

been  paid  for  or  not,  it  is  convenient  at  once  to  be  able  to 

point  to  a  duly  filed  agreement  referring  to  the  share  by  its 

number. 

Hence  it  is  always  better  to  give  the  numbers  of  the  shares 
in  the  agreement  when  possible,  or  at  any  rate  before  they  are 
actually  issued,  to  file  a  supplementary  agreement  giving  the 
numbers. 

Where  by  a  contract  duly  filed,  a  company  is  bound  to  issue  Company  may 
paid-up  shares  to  A.,  he  may  authorise  the  company  to  issue  *^^^'  *9  ^®™^" 
the  shares,  or  any  of  them,  to  his  nominees,  and  the  allottees  from  wh^ 
of  such  shares  will  be  protected  by  the  duly  filed  agreement  consideration 

^,,  -xv   A  moves. 

of  the  company  with  A. 

It  was  at  one  time  thought  that  this  would  not  be  so,  and 
that  the  shares  ought  to  be  issued  to  A.  and  transferred  by  him 
to  his  nominees  {Pritchard's  Case,  8  Ch.  961).  But  the  con- 
trary is  now  settled.  Carling's  Casey  1  Ch.  Div.  124  ;  BrowrCs 
CasBy  9  Ch.  109  ;  BusNs  Case,  9  Ch.  554 ;  S.  C.  before 
Bacon,  V.-C,  22  W.  R.  685  ;  DenVs  Case,  8  Ch.  774.  And  it 
is  usual  now  expressly  to  provide  that  the  shares  shall  be 
issued  to  the  vendor  or  to  his  nominees. 

It  may  here  be  observed  that,  as  a  general  rule,  the  articles  Articles  not  a 
of  association  cannot  be  deemed  a  contract  in  writing  within  po^itract  with- 
the  meaning  of  Section  25  of  the  Act  of  1867.  Thus  in 
Firmaione's  Case,  20  Eq.  524,  the  articles  provided  that  the 
directors  should  offer  for  subscription  certain  debenture  bonds, 
and  that  with  each  bond  they  should  allot,  by  way  of  bonus,  to 
the  lenders,  fully  paid  shares  of  equal  value  to  the  amount  of 
such  bond.  F.,  who  was  already  a.  member  of  the  company, 
subscribed  for  some  of  the  bonds,  and  bonus  shares  were 
allotted  to  him  and  registered  in  his  name  as  paid-up  shares. 
The  company  was  ordered  to  be  wound  up,  and  it  was  held 
that  F.  was  liable  on  the  shares,  on  the  ground  that  the 
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articles  did  not  constitnte  an  agreement  in  writing  without 
Section  25  above  mentioned.  See  also  Crickmefs  Case^  10 
Ch.  614 ;  and  Pritchard's  Casey  8  Ch.  960. 

It  was  held,  however,  by  Malins,  V.-C,  in  the  Appletreetvich 
Lead  Mining  Co.,  18  Eq.  95  ;  43  L.  J.  Ch.  793  ;  22  W.  R.  678  ; 
30  L.  T.,  N.  S.  287 ;  that  the  articles  may  be  so  framed  as  to 
constitute  such  a  contract  in  writing  within  Section  25. 

Under  Section  25  shares  are  to  "  be  deemed  to  have  been 
issued  and  to  be  held  subject  to  the  payment  of  the  whole 
amount  thereof  in  cash^'  unless  a  contract  be  filed.  The  word 
cash  here  used  does  not  mean  current  coin  or  bank-notes 
merely.  Any  transaction  which  in  an  action  at  law  for 
calls  on  the  shares  would  have  supported  a  plea  of  payment 
will  be  deemed  to  be  payment  in  cash.  Thus,  if  a  company  is 
indebted  to  A.  in  a  sum  presently  payable,  and  A.  is  indebted 
to  the  company  in  respect  of  calls  or  other  monies  presently 
payable  on  his  shares,  an  agreement  between  A.  and  the  company 
that  the  amount  shall  be  credited  as  paid  up  on  the  shares  is 
equivalent  to  payment  in  cash,  and  no  contract  need  be  filed. 
Spargo's  Case,  8  Ch.  407.  So,  too,  if  the  agreement  is  that  the 
amount  shall  be  credited  as  paid  up  on  the  shares  of  B.,  who  is 
indebted  to  the  company  in  like  manner.  Ferrao^s  Case,  9  Ch. 
357. 

Similarly,  if  a  company  be  indebted  to  A.,  a  shareholder,  in 
any  sum  presently  payable,  and  it  is  agreed  between  A.  and 
the  company,  which  has  power  to  receive  uncalled  capital  on 
shares  in  advance,  that  the  debt  shall  be  cancelled  and  the 
amount  treated  as  having  been  paid  up  on  A.'8  shares,  this  is 
payment  in  cash.  Adamsoh's  Ca^,  18  Eq.  670.  And  the 
same  consideration  would  apply  if  in  the  last  case  the  amount 
had  by  A.'s  direction  been  credited  as  paid  up  on  the  shares  of 
some  other  member  of  the  company.  Ferrao's  Case,  9  Ch.  357. 
But  in  all  the  above  cases  there  must  be  bona  fides.  If  the 
transaction  is  designed  with  a  view  to  evade  the  Act,  it  will 
fail.    Spargo's  Case,  8  Ch.  407. 

Although,  however,  it  is  not  necessary  to  file  a  contract  in 
the  above  cases,  it  is  not  uncommon  to  do  so  for  the  purpose  of 
preserving  an  independent  record  of  the  nature  of  the 
transaction. 

If  default  is  made  in  the  filing  of  a  contract  in  writing  as  to 
the  issue  of  paid-up  shares  for  a  consideration  other  than  cash, 
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the  holders  of  the  shares  issued  in  pursuance  of  it  will,  if  a 
winding-up  ensue,  be  settled  on  the  list  of  contributories  as  for 
unpaid  shares.  Priichard's  Case,  8  Ch.  956  ;  FofhergiWs  GasB, 
8  CL  270  ;  Crkhmer's  Case,  10  Ch.  614 ;  Firmstont^s  Case, 
20  Eq.  525. 

It  has  however  been  thought,  though  not  decided,  that  a  As  to  position 
hmdfide  purchaser  without  notice  that  the  contract  had  not  otbondjuu 
been  filed  would  not  be  liable.    Spargo's  Case,  8  Ch.  407  ;  without 
Oriekmer's  CasSy  ubi  supra;  Waterhouse  v.  Jamieson,  L.  R-  2  »otic«- 
H.  L.  Sc.  29  ;  BlyWs  Case,  supra,  p.  8. 

If  shares  agreed  to  be  issued  as  fully  paid  up,  have  been  Rectification 
issued  without  the  filing  of  a  proper  contract,  the  Court  will,  o^  register 
with  the  consent  of  the  company,  make  an  order  to  rectify  the  tract  not  filed 
register  by  striking  out  the  names  of  the  allottees  to  the  intent  ^y  mistoke. 
that  the  contract  may  be  filed  and  the  shares  re-issued.    New 
Zealand  Kapanga,  Ac.,  Co,,  18  Eq.  17  ;  Denton  Colliery  Co.,  18 
Eq.  16.    But  it  must  be  shown  that  the  allottees  were  ignorant 
of  the  omission  to  file  the  contract.     See  the  cases  last  men- 
tioned and  DroUwich  Salt  Co,,  W.  N.  1874,  183. 

Instead  of  applying  to  the  Court  the  allottees  may  in  such  a 
case  apply  to  the  company,  and  the  directors  will  be  justified  in 
cancelling  the  shares  and  removing  the  allottees'  names  from 
the  register,  and  after  the  contract  has  been  filed,  re-issuing 
the  shares.    HartUtfs  Case,  10  Ch.  157. 

As   to    what   contracts    of  a   company  must   be    under  -^niat  con- 
seal: —  tracts  of  com- 
"  Originally  all  contracts  by  corporations  were  required  to  ^der'swd!  ^ 
be  under  seal.    From  time  to  time  exceptions  were  introduced,  soujth  of  Ire- 
but  these  for  a  long  time  had  reference  only  to  matters  of  ^^  Colliery 
trifling  importance  and  frequent  occurrence,  such  as  the  hiring 
of  servants  and  the  like.    But  in  progress  of  time,  as  new 
descriptions  of  corporations  came  into  existence,  the  Courts 
came  to  consider  whether  these  exceptions  ought  not  to  be 
extended  in  the  case  of  corporations  created  for  trading  and 
other  purposes.    At  first  there  was  a  considerable  conflict ; 
and  it  is  impossible  to  reconcile  all  the  decisions  on  the 
subject.    But  it  seems  to  me  that  the  exceptions  created  by 
the  recent  cases  are  now  too  firmly  established  to  be  questioned 
by  the  earlier  decisions,  which,  if  inconsistent  with  them, 
must,  I  think,  be  held  not  to  be  law.    These  exceptions  apply 
to  all  contracts  by  trading  corporations  entered  into  for  the 
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purposes  for  which  they  are  inoorporated.  A  company  can 
only  carry  on  bnsineBs  by  agents,  managers  and  others ;  and 
if  contracts  made  by  these  persons  are  contracts  which  relate 
to  the  objects  and  purposes  of  the  company,  and  are  not 
inconsistent  with  the  rules  and  regulations  which  govern 
their  acts,  they  are  valid  and  binding  upon  the  company, 
though  not  under  seal.  It  has  been  urged  that  the  exceptions 
to  the  general  rule  are  still  limited  to  matters  of  frequent 
occurrence  and  small  importance.  The  authorities,  however, 
do  not  sustain  that  argument  :*"  per  Bovill,  C.  J.,  in  South  of 
Ireland  Colliery  Go.  v.  WaddU,  L.  R.  8  C.  P.  469. 
Facts  of  the  In  this  case  the  directors  had  made  a  parol  contract  with 

the  defendant  for  the  purchase  and  erection  of  machinery 
for  working  the  colliery.  The  articles  vested  the  general  powers 
of  the  company  in  the  directors,  and  did  not  specifically  require 
contracts  to  be  under  seal  The  defendant  committed  a  breach 
of  the  contract,  and,  on  being  sued,  objected  that  the  contract 
not  being  under  seal  was  void  as  against  the  company,  and 
therefore  not  binding  on  him  for  want  of  mutuality.  It  was 
held  that  the  contract  was  valid  though  not  under  seal ;  and 
this  decision  was  affirmed  by  the  Exchequer  Chamber  (L.  B. 
4  C.  P.  617),  Cockburn,  C.  J.,  saying:  "We  are  asked  to  over- 
rule a  long  series  of  decisions  in  all  the  Courts,  which,  in 
accordance  with  sound  sense,  have  held  that  the  old  rule  as  to 
corporations  contracting  only  under  seal  does  not  apply  to 
corporations  or  companies  constituted  for  the  purpose  of 
trading,  and  we  are  invited  to  reintroduce  a  relic  of  barbarous 
antiquity.  We  are  all  of  opinion  that  the  judgment  of  the 
Court  of  Common  Pleas  ought  to  be  affirmed.  It  is  unneces- 
sary to  say  more  than  that  we  entirely  concur  in  the  reasoning 
and  authority  of  the  cases  referred  to  in  the  judgment  of 
Bovill,  C.  J.,  which  seems  to  us  to  exhaust  the  subject.  In 
early  times,  no  doubt,  corporations  could  only,  subject  to  the 
well  known  exceptions,  bind  themselves  by  contracts  under 
seal  And  for  some  time  that  rule  was  applied  to  corporations 
which  were  formed  for  the  purpose  of  carrying  on  trade.  But 
the  contrary  has  since  been  laid  down  by  a  long  series  of  cases, 
and  may  now  be  considered  law.  The  machinery  contracted 
for  in  this  case  was  clearly  necessary  for  the  purposes  for  which 
the  cou]])any  was  formed,  viz.,  the  working  of  coal  mines." 
Kelly,  C.  1>.,  Channell,  B.,  Lush,  and  Hayes,  J  J.,  and  Cleasby,  B. 
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concurred.      See  farther  Pollock  on  Contracts,  p.  127,  et 
seq. 

Besides  the  above  common  law  powers,  it  is  by  Section  37  Section  87  of 
of  the  Companies  Act  1867  provided  as  follows  :—  to  contJ^te.'" 

*'  Contracts  on  behalf  of  any  company  under  the  principal 
Act  may  be  made  as  follows,  that  is  to  say, — 

(1.)  Any  contract  which,  if  made  between  private  persons, 

would  be  by  law  required  to  be  in  writing,  and  if  made 

according  to  English  law  to  be  under  seal,  may  be 

made  on  behalf  of  the  company  in  writing  under  the 

common  seal  of  the  company,  and  such  contract  may 

be  in  the  same  manner  varied  or  discharged  : 

(2.)  Any  contract  which,  if  made  between  private  persons, 

would  be  by  law  required  to  be  in  writing  and  signed 

by  the  parties  to  be  charged  therewith,  may  be  made 

on  behalf  of  the  company  in  writing,  signed  by  any 

person  acting  under  the  express  or  implied  authority  of 

the  company,  and  such  contract  may  in  the  same 

manner  be  varied  or  discharged  : 

(3.)  Any  contract  which,  if  made  between  private  persons, 

wonld  by  law  be  valid  although  made  by  parol  only, 

and  not  reduced  to  writing,  may  be  made  by  parol  on 

behalf  of  the  company,  by  any  person  acting  under  the 

express  or  implied  authority  of  the  company,  and  such 

contract  may,  in  the  same  way  be  varied  or  discharged  : 

And  all  contracts  made  according  to  the  provisions  herein 

contained  shall  be  efifectual  in  law,  and  shall  be  binding  upon 

the  company,  and   their   successors,  and   all  other  parties 

thereto,  their  heirs,  executors,  or  administrators,  as  the  case 

may  be.*' 

This  statutory  power,  it  will  be  observed,  applies  to  all  Effect. 
companies  registered  under  the  Act  of  1862,  and  by  virtue  of 
it  all  such  companies  may,  except  as  regards  the  contracts 
8I)ecifiedin  Sub-section  (1),  contract  without  seal.  The  power 
may,  of  course,  be  qualified  by  the  articles  of  association. 
Ab  the  statutory  is  more  general  than  the  common  law  power, 
it  is  only  necessary  to  see  that  a  contract  is  duly  made 
according  to  the  provisions  of  the  former. 

As  to  who  is  a  "  person  acting  under  the  express  or  implied  Constraction 
authority  of  the  company,"  under  Sub-sections  (2)  and  (3)  of  ^^  ^^^^^  ^'^' 
the  above  Section  : — 


A'}*hr^\*f  T}»i«  will  tifipf^d    on    the  rftt^Iationa  of  the   company. 

tfi  Ait^cnt.  ('tf^jufriWy  np^Aik'in'4  the  dir'ictora   have  crpreaa  or  impLitd 

anthorlty  to  ent/jr  into  all  contracts  necessary  for  carry- 
inj(  the  objects  of  the  company  into  effect,  and  of  coarse, 
a  Ufftfd  meetinjf  c^n  exerd.%  the  anthority.  If  the  board 
fijrprovfja  of  a  contrarrt  the  directors  assembled  thereat  can 
ni/n  the  c^;ntfaf;t  r/n  behalf  of  the  company,  pnrsnant  to 
Hub-^/rtion  (2)*  In  m^/ftt  cr^mfianiea  the  directors  can  delegate 
ihf^ir  fK;Wf.T»,  or  any  of  them,  to  committees  consisting  of  such 
m(*.mUrr  or  meml^;^;rs  of  their  body  as  they  think  fit  [see 
huh'Xf  **  Delegation ''],  and,  where  this  is  the  case,  the  power  to 
mit^^r  int^i  a  ptiK^nfic  contract,  or  into  contracts  generally, 
can  t>e  vesU'd  in  the  committee,  and  a  contract  signed  by  the 
(t/>mmitf/<!e  will  bo  binding*  So,  too,  where  there  is  powei 
U)  np)K;int  ft^entSi  d;c«,  or  to  delegate  to  a  manager  or  othei 
piivmyD,  Moreover,  the  company  can  by  special  resolution 
ntitliorlso  any  person  to  enter  into  a  contract  or  contracts 
on  its  behalf.  Heo  farther  as  to  who  is  a  duly  authorised 
person,  /krr  r.  London  and  Paris  Hotel  Co.^  20  Eq.  412  ; 
Urowniny  r.  Ormt  Central  Mining  Cfe.,  6  H.  &  N.  856  ;  29 
li.  J.  Kx.  099. 

Kiiftn  nf  (Miff        ^"  ^  ^'^^  f*^>^  which  a  contract  to  be  signed  on  behalf  of  a 

irntM  to  li«       (u)inpany  should  take  :— 

bi'^lmff  nf  H"  Hiipposo  it  to  bo  a  contract  between  A.  B.  and  the  company, 

(MiiitpAiiy.         ]i  may  bo  ox|)r(mHod  to  be  made  (a)  ''between  A.  B.  of  the  one 

part,  and  tlio  company  of  the  other  part,"  or  (h)  "  between 
A.  H.of  the  ono  part,  and  0.  D.  [//w  person  or  persons  authorised 
to  mt$r  into  f/j,  on  behalf  of  the  company,  of  the  other  part." 

Tho  fornior  is  generally  considered  the  best  plan,  but  they 
iu*n  o(|imlly  olTootual.  Aggs  v.  Nicholson,  1  H.  &  N.  165  ;  25 
1j,  J.  Kx.  a  18. 

Wlunx)  Pkm  {a)  is  adopted  the  testimonium  clause  will  run 
thus  I  '*  As  witness  tho  hands  of  the  said  A.  B.  and  of  C.  D. 
I  Vu  R  ami  0.  lL]i  on  behalf  of  tlie  company,"  or  '*  In  witness 
whotvof  tho  m\id  A.  B.  and  two  of  tlie  directors  of  the  company 
WW  its  iH'hulf  have  horounto  sot  their  hands." 

or  iHUirso  no  tostimouinm  clause  is  necessary,  and  it  will  be 
»u(t\inout  if  the  anitract  is  signed  thus  : 

A,  B,| 

C\  I>.,  for  the  Company. 
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If  the  agent  ia  made  party  to  the  contract  as  in  Plan  {b\ 
the  testimoninm  clause,  if  used,  will  mn  :  "  As  witness  the 
hands  of  the  said  parties  hereto  the  day,  <&c./'  and  the  agent 
can,  if  he  thinks  it  expedient,  ex  abundanti  cauteld^  qualify 
his  signature  by  prefixing  or  adding  words  showing  his 
agency. 

Howeyer,  it  is  now  settled  that  where  an  agent  enters  into  Agent  signing 
a  contract  on  behalf  of  another,  it  is  not  essential  in  order  that  i^ble^f  It*** 
he  may  avoid  personal  responsibility,  to  add   any  qualifying  appears  on 
words  to  his  signature,  e,g,,  "  as  agent  for  A.  B.,"  or  "  on  behalf  ^tlllThe 
of  A.  B.,"  or  •*  on  account  of  A.  B.,"  or  "  for  A.  B."  algns  as  agent. 

Primdfacieif  he  signs  without  qualification  he  is  personally 
liable,  but  it  is  a  question  of  intention,  and  if  in  the  body  of 
the  agreement  he  purports  to  contract  *'  as  agent,"  or  '^  on 
account  of,"  or  **  on  behalf  of,"  or  "  for  '*  another,  he  will 
escape  liability.  See  Oadd  v.  Houghton,  1  Ex.  Div.  357, 
decided  by  the  Appeal  Court. 

As  to  stamps  : — 

An  agreement  not  under  seal  entered  into  by  or  on  behalf  of  Stamps, 
a  company  generally  comes  under  the  following  heading  in  the  Agreement 
Schedule  to  the  Stamp  Act,  1870  :  "  Agreement  or  any  memo-  ^^i^^  ^^ 
randum  of  an  agreement,  made  in  England  or  Ireland  under 
hand  only,  or  made  in  Scotland  without  any  clause  of  registra- 
tion, and  not  otherwise  specifically  charged  with  any  duty, 
whether  the  same  be  only  evidence  of  a  contract,  or  obligatory 
upon  tbe  parties  from  its  being  a  written  instrument,"  and 
accordingly  requires  a  6^.  agreement  stamp. 

By  Section  36  of  the  Stamp  Act,  1870,  it  is  provided  that  Adhesive 
the  duty  of  6rf.  upon  an  agreement  may  be  denoted  by  an  *^™P^ 
adhesive  stamp,  which  is  to  be  cancelled  by  the  person  by 
whom  the  agreement  is  first  executed. 

The  mode  of  cancelling  is  prescribed  by  Section  24  of  the  How  to  be 

Act,  namely  s  cancelled. 

"  An  instrument,  the  duty  upon  which  is  required  or  per-  . 
mitted  by  law,  to  be  denoted  by  an  adhesive  stamp,  is  not  to 
be  deemed  duly  stamped  with  an  adhesive  stamp  unless  the 
person  required  by  law  to  cancel  such  adhesive  stamp  cancels 
the  same  by  writing  on  or  across  the  stamp  his  name  or  initials, 
or  the  name  or  initials  of  his  firm,  together  with  the  true  date  of 
his  so  writing,  so  that  the  stamp  may  be  efiectnally  cancelled, 
and  rendered  incapable  of  being  used  for  any  other  instrument. 
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or  nnless  it  is  otherwise  proved  that  the  stamp  appearing  on 
the  instrnment  was  affixed  thereto  at  the  proper  time." 

The  same  section  also  provides  that  every  person  who,  being 
required  by  law  to  cancel  an  adhesive  stamp,  wilfally  neglects 
or  refdses  dnly  and  effeqtaally  to  do  so  in  manner  aforesaid 
shall  forfeit  the  sum  of  10/. 

As  to  stamping  an  agreement  under  the  «ea/ of  a  company : — 

It  is  generally  assnmed  that  every  agreement  by  a  company 
under  its  seal  is  a  deed,  and  therefore  if  not  otherwise  specifi- 
cally charged  with  duty  by  the  Stamp  Act,  1870,  is  liable  as  a 
''  Deed  of  any  kind  whatsoever,  not  described  in  this  schedule  " 
(Schedule  to  the  Act)  i.e,y  requires  a  lOs,  deed  stamp :  and 
this  appears  to  be  the  correct  view. 

It  is  not  every  instrument  under  seal  that  is  a  deed,  but  all 
the  definitions  include  ^'a  contract  in  writing  sealed  and 
delivered."  Thus,  in  Co.  Litt.  161,  (J),  it  is  said,  "A  deed 
signifieth  in  the  Common  Law  three  things,  viz.,  writing, 
sealing,  and  delivering,  comprehending  a  bargain  or  contract 
between  party  and  party."  Sa  in  Comyn's  Digest  it  is  said, 
"  A  deed  is  a  writing  containing  a  contract,  and  signed,  sealed 
and  delivered  by  the  party."  See  title  **Fait."  It  is  sub- 
sequently mentioned  that  signing  is  not  essential.  In  Spel- 
man's  Glossary,  title  Factum,  a  deed  is  defined  as  ''  Scriptum 
solemne  quo  firmatur  donum,  concessio,  pactum  contractus,  et 
hujus  modi.*'  See  also  the  definitions  in  Cruise's  Digest, 
Tomlin's  Law  Dictionary,  and  Wharton's  Law  Lexicon. 

It  appears  extremely  difficult  to  draw  any  distinction  between 
a  contract  under  the  seal  of  a  company  and  a  contract  sealed 
and  delivered  by  a  private  person.  Nevertheless  it  is  sometimes 
contended  that  a  company  may  make  a  simple  contract  under  its 
seal. 

Thus  :  "  In  a  recent  case  not  reported,  in  which  a  rule  for 
a  new  trial  was  obtained  on  several  grounds,  and  amongst 
them  on  this,  that  the  declaration  purported  to  be  on  a  simple 
contract,  whereas  the  policy  was  made  by  a  company  under  seal ; 
when  the  cause  came  to  be  shown  on  that  point,  Blackburn,  J., 
inquired  whether  the  seal  in  that  case  was  of  any  other  legal 
effect  than  merely  the  form  proper  to  the  company  ?  Counsel 
for  the  plaintiff  thereupon  desisted  from  arguing  the  point, 
and  it  was  not  ftirther  pressed  by  the  defendants.  Roper  v. 
English  and  Scottish  Marine  Insurance  Co,,  Limited,  coram 
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Q.  B.  Arnold  on  Marine  Assurance,  4th  Ed.  (1871),  p.  143. 
So  in  Ex  parts  the  City  £ank,  8  Ch.  758,  one  of  the  questions 
was,  whether  a  debenture  expressed  to  be  "  given  nnder  the 
common  seal  of  the  company  "  was  a  promissory  note.  It  was 
contended  that,  being  under  seal,  it  was  a  deed,  and  therefore 
conld  not  be  a  promissory  note,  which  is  a  simple  contract.  It 
did  not  become  necessary  to  decide  the  point,  but  Page  Wood 
and  Selwyn,  L.J  J.,  were  both  of  opinion  that  the  instrument, 
though  under  seal,  was  a  promissory  note.  See  also  Ex  parte 
Colbome  and  Strawhrid{fe,  11  Eq.  478. 

On  the  other  hand,  in  Enthoven  v.  HoyUy  13  C.  B.  373  ; 
21  L.  J.,  N.  S.,  C.  P.  100,  it  was  held  or  assumed  by 
the  Court  of  Exchequer  Chamber.  [Parke,  Alderson,  and 
Martin,  BB.,  Patterson  and  Wightman,  JJ.]  that  a  deben- 
ture under  the  seal  of  a  company  was,  though  stamped  as 
a  promissory  note,  a  deed.  So  also  in  Crouch  v.  Credit  Crounh  v.  Cre- 
Foncier  of  England,  8  Q.  B.  375,  Blackburn,  J.,  in  delivering  ^^  ^'''^''' 
the  judgment  of  the  Court,  after  referring  to  the  opinions  of 
Page  Wood  and  Selwyn,  L.JJ.,  above  cited,  expressed  doubt 
whether  an  instrument  under  the  seal  of  a  corporation  could 
be  held  to  be  a  promissory  note.  See  also  The  Queen  v. 
Morton,  L.  R.  2  C.  C.  R.  22. 

It  has  been  held  that  the  mere  afllxing  of  a  seal  to  a  contract  Seal  affixed 
does  not  make  it  a  deed  where  it  appears  not  to  have  been  in-  ^^^  ^^^, 

_  ueccssanlv 

tended  to  operate  as  a  deed.   Thus,  where  a  contract  concluded  make  contract 
with  the  words  "  to  which  the  parties  have  set  their  hands "  *  ^®®^- 
(not  hands  and  seals),  it  was  held  not  to  be  a  deed,  although 
seals  were  set  opposite  the  signatures.    Clement  v.  Ounhouse, 
5  Esp.  83.  See  also  Chanter  v.  Johnson,  14  M.  &  W.  408.  And 
by  analogy  it  would  seem  that  a  contract  by  a  company  which 

concludes,  "  As  witness  the  hands  of  the  said and  of  A.  B. 

on  behalf  of  the  company,"  would  not  be  held  to  be  a  deed  even 
though  the  seal  of  the  company  be  aflBxed  thereto.  See  Aggs 
V.  Nicholson,  1  H.  &  N.  165  ;  Button  v.  Marsh,  L.  R.  6  Q.  B. 
861.  Such  a  contract  is  not  intended  to  be  included  in  the 
expression  "  a  contract  under  the  seal  of  a  company  "  where  used 
in  these  pages.  But  it  is  difficult  to  understand  how  a  contract 
in  writing  expressed  to  be  "  given  under  the  common  seal,"  and 
concluding  "  In  witness  whereof  the  common  seal,"  &c.,  can  be 
treated  as  a  simple  contract.  It  comes  within  all  the  definitions 
of  a  deed,    It  is  a  contract  in  writing  scaled  and  delivered,  for 
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in  the  case  of  a  corporation  the  affixing  of  the  seal  operates  as 
the  delivery  of  the  deed.  "  Grant  on  Corporations,"  63,  and 
cases  there  cited. 

Under  the  circnmstances  it  seems  expedient  to  stamp  a 
contract  nnder  the  seal  of  a  company  as  a  deed.  It  may 
here  be  observed  that  the  Commissioners  of  Inland  Bevenae 
consider  that  every  contract  by  a  company  nnder  its  seal,  if  not 
otherwise  chargeable,  is  liable  as  a  deed.  And  every  contract 
nnder  the  seal  of  a  company  to  be  filed  with  the  Begistrar  of 
Joint  Stock  Companies  mnst  be  stamped  accordingly  before  it 
will  be  filed. 

A  contract  nnder  the  seal  of  a  company  cannot,  it  wonld 
seem,  in  any  view  be  liable  to  the  sixpenny  stamp  duty,  for  that 
daty  is  imposed  on  agreements  '^made  in  England  and  Ireland 
under  hand  only^  and  it  has  been  held  that  the  words  in  italics 
are  used  to  exclude  agreements  under  seal.  Chadwick  v.  Clarke, 
9  Jur.  589  ;  14  L.  J.,  N.  S.,  C.  P.  228. 

Where  a  company  desires  to  make  a  simple  contract  in 
writing,  the  proper  plan  appears  to  be  to  procure  it  to  be 
signed  on  behalf  of  the  company  as  above  mentioned,  p.  16. 
It  will  be  just  as  binding  as  if  under  seal,  and  no  difficulty  can 
then  arise  as  to  the  stamp. 
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Precedent  I. 

Agreement  for  Sale  to  mtmded  Company  of  Business  of    Preo  .1. 
Mechanical   Engineer,    including    Leaseholds    and 
Chattels.      Consideration    Gash  and  Shares.     Vendor 
not  to  carry  on  similar  business.    Power  to  rescind. 

AN  AGREEMENT  made  the day  of ,  between  A.,  Parties. 

of (hereinafter  called  the  vendor)  of  the  one  part,  and  B., 

of ,  on  behalf  of  a  company  about  to  be  formed- under  the 

Companies' Acts,  1862  and  1867,  with  the  name  of  The 

Company,  Limited  (hereinafter  called  the  company),  of  the  other 
part.  Whereas  the  vendor  has  for  some  time  past  carried  on  Recitals, 
business  as  a  mechanical  engineer  upon  the  leaseh«Jd  heredi- 
taments hereinafter  described  :  And  whereas  the  memoran- 
dum and  articles  of  association  of  the  company  have,  with 
the  privity  of  the  vendor,  been  already  prepared,  and  are  about 
to  be  registered  (a) :  And  whereas  the  nominal  capital  of 
the  company  is  to  be  80,000/.,  divided  into  10,000  shares  of 
8/.  each :  And  whereas  by  the  said  articles  of  association 
it  is  provided  that  the  directors  of  the  company  shall,  imme- 
diately after  the  incorporation  thereof,  adopt,  on  behalf  of  the 
company,  and  carry  into  effect  an  agreement  therein  referred 
to,  being  these  presents :  Now  it  is  hereby  agreed  as 
follows : — 

(a)  Sometimes  the  memorandum  and  articles  have  not  been  prepared 
when  the  agreement  is  executed,  and  in  such  case  the  first  clause  of  the 
agreement  is  not  uncommonly  to  the  following  effect : — '*  The  said  B. 

shall  before  the day  of ;iext,  procure  a  company  with  a  capital 

of  80,000/.,  divided  into  10,000  shares  of  SI.  each,  to  be  incorporated  under 

the  Companies  Acts,  1862  and  1867,  by  the  name  of  The Company, 

Limited,  as  a  company  limited  by  shares,  for  the  purpose  among  others 
of  adopting  and  carrying  this  agreement  into  effect.  The  memorandum 
and  articles  of  asfiociation  of  the  said  company  shall  before  the  registra- 
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tion  thereof  be  submitted  to  the  vendor  for  his  approval."  But  it  is 
better  to  prepare  the  documents  before  the  agreement  is  executed. 
Occasionally,  where,  as  in  the  precedent,  there  is  a  fecital  that  the  memo- 
randum and  articles  have  been  prepared,  the  agreement  contains  a  clause 

as  follows  : — "  The  said  B.  shall  before  the day  of procure  the 

said  company  to  be  incorporated  under  the  Companies  Acts,  1862  and 
1867,  with  the  said  memorandum  and  articles  of  association,  and  no 
alteration  before  the  registration  of  those  documents  shall  be  made 
therein  without  the  consent  of  the  vendor."  This  would  be  the  first 
clause. 


Agreement 
for  sale. 

Parcels. 


Consideration, 
cash,  and 
shares. 


Numbers. 


Vendor's  title 
to  leaseholds. 


1.  The  Tender  shall  sell,  and  the  company  shall  purchase : 
First,  the  leasehold  hereditaments  described  in  the  schedule 
hereto,  for  the  unexpired  residue  of  a  term  of  ninety-nine  years 
therein  granted  by  the  indenture  of  lease  specified  in  the 
same  schedule,  subject  to  the  rent  reserved  by  the  said  inden- 
ture of  lease,  and  the  covenants  and  conditions  therein  con- 
tained, and  on  the  lessees'  part  to  be  observed  and  performed. 
Secondly,  the  steam-hammers,  cranes,  steam-engines,  lathes, 
and  all  other  the  plant,  machinery,  tools,  stock-in-trade, 
chattels,  and  effects,  in  or  about  the  said  premises  firstly 
described.  Thirdly,  the  good-will  of  the  said  business,  and 
all  book  and  other  debts  due  to  the  vendor  in  connection  with 
the  said  business,  and  the  full  benefit  of  all  securities  for  such 
debts,  and  of  all  contracts,  engagements,  rights,  and  privi- 
leges, to  which  the  vendor  is  entitled  in  relation  to  the  said 
business. 

2.  The  consideration  for  the  said  sale  shall  be  the  sum  of 
20,000/.,  which  shall  be  paid  and  satisfied  as  follows ;  namely, 
as  to  the  sum  of  4,000/.  in  cash,  and  as  to  the  residue  by  the 
allotment  to  the  vendor,  or  his  nominee  (b)  or  nominees,  of 
1500  fully  paid-up  shares  in  the  company  of  8Z.  each. 

(Jf)  As  to  the  validity  of  this,  see  gupra^  p.  11. 

3.  The  said  15,000  shares  shall  be  numbered  (f)  in  the 
books  of  the  company to inclusive. 

(c)  As  to  giving  the  numbers,  see  ^upra^  p.  11. 

4.  The  title  of  the  vendor  to  the  said  leasehold  heredita- 
ments shall  commence  with  the  said  indenture  of  lease,  and 
the  company  shall  not  call  for  the  production  of,  or  investi- 
gate or  make  any  objection  or  requisition  in  respect  of  the 
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title  of  the  lessorB  (</),  or  the  right  to  grant  the  lease,  and  the  Preo.  I. 
prodnction  of  a  receipt  for  the  last  payment  of  rent  which 
shall  have  accrned  dne  under  the  said  indenture  of  lease  pre- 
Tionfily  to  the  completion  of  the  purchase  shall  be  accepted  by 
the  company  as  conclosive  evidence  that  all  the  coyenants  and 
conditions  in  the  lease  have  been  performed  and  obsenred  up 
to  the  completion  of  the  purchase  («). 

(d)  Under  a  contract  to  grant  or  assign  a  term  of  years,  whether  deriTcd 
or  to  be  deriyed  out  of  a  freehold  or  leasehold  estate,  the  intended  lessee 
or  assign  is  not  now  '*  entitled  to  caU  for  the  title  to  the  freehold*"  iSce 
the  Vendor  and  Purchaser  Act,  1874,  s.  2.  But  this  does  not  prevent  a 
purchaser  bom  objecting  to  the  title  if  he  has  the  means  of  invest ipit- 
ing  it  aliunde  See  M'adMl  v.  M'ol/e,  L.  R  9  Q.  B.  515  ;  43  L.  J.  Q.  B. 
13^;  23  W.  R.  44  ;  and  Jomti  t.  Cliff &rd,  3  Ch.  Div.  779,  and  cases  there 
cited.  See  also  Dart  V.  P.  152,  and  Dav.  L  536.  Hence  the  necessity  of 
the  above  stipulation. 

{e)  As  to  this,  see  Dart  Y.  P.  169.  Such  a  stipulation  does  not  cover  a 
breach  after  the  sale,  HmetU  v.  Kightley,  21  Beav.  331. 

5.  The  purchase  shall  be  completed  on  the  day  of  Completion 

next,  at  the  offices  of  Messrs. ,  the  vendor's  solicitor,  ^^  P^^»«- 


when  the  company  shall  pay  the  said  sum  of  4^000/.,  cash,  to 
the  vendor,  or  as  he  shall  direct  (/). 

(/)  If  the  company  is  a  public  one,  in  which  the  capital  has  to  bo  sought 
by  the  issue  to  the  public  of  a  prospectus,  some  months  will  be  allowed 
for  completion.  But  if  it  is  the  conversion  of  a  private  business  into  a 
company  without  appeal  to  the  public  there  need  be  no  delay. 


6.  The  company  shall  also,  on  or  before  the  said day  Allotment 

of next,  allot  the  said  1500  shares  as  hereinbefore  pro-  o^»^^*r^*s- 

vided. 

7.  Upon  such  payment  and  allotment  as  aforesaid  being  when  vendor 
made  the  vendor  shall,  at  the  expense  of  the  company,  execute  ^  execute 
and  do  all  such  assurances  and  things  as  may  reasonably  be  ' 
required  for  vesting  in  the  company  the  said  premises  agreed 

to  be  hereby  sold,  and  giving  to  it  the  fall  benefit  of  this 
agreement. 

8.  If  from  any  cause  whatever  the  purchase  shall  not  be  As  to  interest 

completed  on  the day  of next,  the  company  shall  ^f  completion 

pay  interest  on  the  said  sum  of  4000/.  at  the  rate  of  10  per    ^  ^^^ 
cent  per  annum,  from  that  day  until  the  purchase  shall  be 
completed  {g). 
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(g)  It  is  now  well  settied  thatnnder  each  a  clause  as  this  interest  will  be 
payable  in  case  of  delay,  however  occasioned,  provided  that  there  be  no 
vexations  conduct^  wilful  default,  or  unftdr  dealing,  on  the  vendor*8 
part.    Dart.  636. 


Yendor  not 
to  carry  on 
similar 
business. 


Liquidated 
damages. 


9.  The  vendor  (h)  shall  not  at  any  time  hereafter,  either  solely 
or  jointly,  with,  or  as  manager  or  agent  for  any  other  person 
or  persons,  or  company,  directly  or  indirectly,  carry  on,  or  be 
engaged,  or  concerned,  or  interested  in  the  business  of  a  me- 
chanical engineer,  nor  permit  or  saffer  his  name  to  be  n^ed  or 
employed  in  carrying  on  or  in  connection  with  the  said  busi- 
ness, within  100  miles  of  the  said  leasehold  premises,  save  so 
far  as  the  vendor  shall  as  a  member  of  the  company  be  inte- 
rested, or  as  an  officer  or  servant  or  agent  of  the  company  be 
employed,  in  the  said  bnsiness  agreed  to  be  hereby  sold: 
[And  in  case  the  vendor  (t)  shall  commit  any  breach  of  the 
foregoing  stipulation,  he  shall  pay  to  the  company  the  sum 
of /.,  as  liquidated  damages  in  respect  thereof]. 


(h)  **  The  rule  established  by  the  modem  decisions  is  in  effect  as 
follows : — 

"  An  agreement  not  to  carry  on  a  particular  trade  or  bnsiness  is  a  valid 
contract  if  it  satisfies  the  following  conditions  : — 

'*  1.  It  must  be  founded  on  a  valuable  consideration. 

"  2.  It  must  not  be  unlimited  as  to  space. 

'*  3.  And  the  restriction  must  not  go  beyond  what  in  the  judgment  of 
the  Court  is  reasonably  necessary  for  the  protection  of  the  other  party, 
regard  being  had  to  the  nature  of  the  trade  or  business.^'  Pollock  on 
Contracts,  p.  288.  For  tabular  statement  of  the  cases  down  to  1854.  see 
Avery  v.  Langfard^  Kay,  667,  and  of  those  since  then,  see  Pollock,  290. 
See  also  Mvtchel  v.  Reynold*^  Smith's  L.  C.  p.  406,  and  the  recent  cases 
of  Catt  V.  Tmtrle^  4  Ch.  664 ;  Leather  Cloth  Co.  v.  Lorgonf,  9  Eq.  845  ; 
Gravely  v.  Barnard,  18  Eq.  518  ;  May  v.  aNeill,  W.  X.  1876,  179  ;  44 
L.  J.  Ch.  660  ;  AUtopp  v.  Wheatcroft,  15  Eq.  59.  The  Court  will  enforce 
such  contracts  by  injunction.  Unless  otherwise  provided,  distances 
specified  in  contracts  of  this  kind  are  to  be  measured  as  the  crow  flies, 
i^,j  in  a  straight  line  on  the  map,  Motifiet  v.  Cole,  L.  R.  8  Ex.  32. 

(i)  Sometimes  it  is  provided  as  above  that  a  definite  sum  shall  be  paid 
as  liquidated  damages  for  breach  of  the  agreement.  For  instances,  see 
AtMnt  V.  Kinnear,  4  Ex.  776  ;  Reynolds  v.  Bitdye,  6  £.  &  B.  528  ; 
Brampton  v.  Beddoes,  13  C.  B.,  N.  S.,  538. 

The  mere  existence  of  an  agreement  for  liquidated  damages  docs  not 
necessarily  make  a  contract  alternative,  and  preclude  the  interference  of 
the  Court  by  injunction  ;  French  v.  Macale,  2  Dr.  &  W.  269  ;  Clarkson 
V.  Edge,  33  Beav.  227  ;  12  W.  R.  518,  and  other  cases  cited  in  Lindley,  896, 
As  to  liquidated  damages,  see  Dav.,  Vol.  II.,  Part  I.,  28  ;  Woodfall,  350. 

If,  however,  the  sum  be  paid,  the  Court  will  not  interfere  by  injunction 
Sainter  v.  IhrguJton,  1  Mac.  k  G.  286  ;  Woodward  v.  Gyles,  2  Vem.  119. 
Accordingly  the  following  words  are  sometimes  added,  viz.,  **  and  the 
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receipt  of  that  sam  shall  in  nowise  affect  or  prejudice  the  right  of  the      Prec.  I. 

company  to  obtain  an  injunction  to  prevent  the  continuance  or  repeti-   • 

tion  of  sach  breach." 

10.  The  possession  of  the  said  premises  shall  be  retained  Possession 

by  the  vendor  np  to  the  said day  of next,  and  in  ^[^^[o^  ^^^' 

the  meantime  he  shall,  at  his  own  expense  and  for  his  own  profits, 
benefit,  carry  on  the  said  business  in  the  same  manner  as  Outgoings, 
heretofore.      All  outgoings  in  respect  of  the  said  leasehold 

premises  shall  be  discharged  by  the  yendor  up  to  the  said 

day  of  next,  and  as  from  that  day  the  outgoings  in 

respect  thereof  shall  be  discharged  and  the  possession  taken 
by  the  company.  Sach  outgoings  shall  if  necessary  be  appor- 
tioned between  the  yendor  and  the  company. 

]  1.  The  company  shall  (J)  undertake  and  perform  the  several  Company  to 
contracts  and  engagements  the   benefit  whereof  is  hereby  perform  pend- 

^  iDg  contracts. 

agreed  to  do  sold,  and  shall  indemnify  the  vendor,  his  heirs, 
executors,  and  administrators,  and  his  and  their  estates  and 
effects,  from  and  against  all  actions,  proceedings,  costs,  and 
expenses,  claims,  and  demands,  in  respect  thereof. 

(j)  Ab  to  noyation  of  contract,  see  Lindlej,  460. 

12.  All  books  of  account  and  other  documents  relating  to  As  to  books 
the  said  business  shall  be  handed  over  to  the  company  on  the  ®^  account, 
completion  of  the  purchase. 

13.  Upon  (k)  the  adoption  of  this  agreement  by  the  company,  Discharge  of 
the  said  B.  shall  be  discharged  from  all  liability  in  respect  ulb^T 
thereof. 

{k)  As  to  this  clause,  see  sitpra,  p.  4,  et  seq, 

14.  If  this  agreement  shall  not  be  adopted  by  the  company  Power  to 

before  the day  of next,  it  shall  be  lawful  for  either  ^^*^^^*^- 

of  the  parties  hereto,  by  notice  in  writing  to  the  other,  to 
rescind  {I)  the  same,  and  in  case  this  agreement  shall  be  so 
rescinded  neither  of  the  said  parties  hereto  shall  have  any 

claim  against  the  other  for  compensation,  or  expenses,  or 
otherwise  in  relation  hereto. 

(Q  The  period  to  be  allowed  by  this  clause  depends  on  circumstances.  If 
the  company  is  to  be  immediately  incorporated,  a  few  weeks  will  be 
sufficient.  If  before  the  time  fixed,  the  agreement  is  not  adopted,  B.  will 
rescind,  in  order  to  escape  personal  liability.  6o,  too,  this  clause 
enables  the  yendor  under  similar  circumstances  to  rescind.  See  further, 
wjpra^  p.  6. 
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As  WITNESS  the  hands  of  the  said  parties  hereto  the  day  and 
jear  first  above  written. 

Tub  schedule  above  referred  to. 

[This  ivill  contain  a  description  of  the  leasehold  premises.'] 


Precedent  IL 

Prec.  II.    Agreement  to  Grant  Lease  of  Brick-works  to  Company. 

Considei'ation  Cash,  Shares,  Rent,  and  Royalty.     Power  to 
rescind.    Arbitration  Clause. 


Parties. 


Recitals. 


Agreement  to 
grant  lease. 


da;  of 


between 


AN  AGREEMENT  made  the  — 

A.  B.,  of (hereinafter  called  the  vendor),  of  the  one  part, 

and  The Company,  Limited  (hereinafter  called  the  com- 
pany), of  the  other  part.  Whereas  the  vendor  has  for  some 
time  past  been  and  is  now  carrying  on  business  as  a  brick- 
maker  at ,  in  the  county  of :    And  whereas  the 

vendor  is  seised  in  fee  simple  of  the  piece  of  land  specified  in 
the  first  schedule  hereto  and  delineated  on  the  plan  drawn  in  the 

margin  hereof  and  therein  coloured ,  together  with  the 

buildings  erected  thereon :  And  whereas  the  vendor  is  abso- 
lutely entitled  to  the  plant,  barges,  and  other  chattels  and 
effects,  specified  in  the  second  schedule  hereto  and  hereinafter 
referred  to  as  **the  scheduled  effects:"  And  whereas  the 
company  was  incorporated,  under  the  Companies  Acts,  1862 

and  1867,  on  the day  of last :  And  whereas  the 

capital  of  the  company  is  20,000/.,  divided  into  4000  shares 
of  5/.  each :  Now  it  is  hereby  agreed  as  follows : — 

1.  The  vendor  shall  grant  and  the  company  shall  accept  a 
lease  of  the  said  piece  of  land  and  buildings,  together  with 
liberty  for  the  company,  its  agents,  workmen,  and  servants,  to 
get  and  work  the  clay,  sand,  chalk,  flints,  and  other  materials 
used  in  the  manufacture  of  bricks,  in  or  under  the  said  piece 
of  land  {a) :  and  for  that  purpose  to  open,  sink,  dig,  work,  and 
make,  any  pits,  drains,  watercourses,  fences,  tramways,  and 
roads,  in,  under,  or  upon  the  same  piece  of  land  or  any  part 
thereof :  and  also  with  liberty  to  convert  and  manufacture  the 
said  clay,  sand,  chalk,  flints,  and  other  materials,  into  bricks 
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upon  any  part  of  the  said  piece  of  land,  and  to  sell  or  other-  Preo.  II. 
wise  dispose  of  the  bricks  so  mannfactared  :  and  to  build,  (b) 
erect^  set  np,  and  maintain,  on  the  said  piece  of  land,  all  such 
engines,  machinery,  houses,  kilns,  sheds,  huts,  and  other 
erections,  as  may  be  necessary  or  expedient  for  more  efiec- 
tnally  getting  and  working  the  said  clay,  sand,  chalk,  flint,  and 
other  materials,  and  conyerting  and  manufacturing  the  same 
into  bricks  to  the  best  advantage,  and  disposing  of  the  bricks 
when  so  manufactured. 

(a)  To  dig  for  brick  earth,  &c.,  iaprimd/aeie  waste  ;  therefore,  express 
power  most  be  given.    Woodfall,  502,  see  Clegg  v.  Rowland,  2  £q.  160. 

if)  Express  power  should  be  giyen  to  erect  buildings,  &c.  But  it  has 
now  been  settled  that  the  lessee  of  land  who  erects  a  building  thereon 
without  the  consent  of  his  lessor,  does  not  commit  waste,  within  the 
definition  in  Co.  Litt.  530,  unless  it  can  be  shown  that  such  building  is 
an  injury  to  the  inheritance,  Jones  v.  Chappell,  20  Eq.  539. 

2.  The  said  lease  shall  be  for  a  term  of  twenty-one  years  Term, 
from  the day  of next. 

3.  The  following  rents  and  royalties  shall  be  payable  by  the  Rent  and 
company  during  the  said  term :  (i.)  A  yearly  rent  of  £250,  to  be  "^y*"*^- 
payable  half-yearly,  on  the day  of ,  and day  of 

in  every  year,  the  first  of  such  payments  to  be  made  on 

the day  of next,    (ii.)  If  in  any  year  during  the  said 

term  there  shall  be  manufactured  on  the  said  premises  more 
than  10,000,000  bricks,  then,  in  respect  of  every  1000  bricks 
manufactured  in  that  year  beyond  such  10,000,000,  there  shall 
be  paid  a  royalty  of  6df.,  which  shall  be  payable  on  such  of  the 
said  half-yearly  days  hereinbefore  mentioned,  as  shall  happen 
in  any  year  next  after  the  said  bricks  shall  have  been  burnt 
ready  for  delivery  :  Provided  always  that  if  in  any  year  of  the 
said  term  the  company  shall  manufacture  less  than  10,000,000 
bricks,  then,  and  so  often  ajs  such  a  contingency  shall  happen, 
the  company  shall  in  any  succeeding  year  or  years  be  at 
liberty,  without  paying  any  royalty  therefor,  to  manufacture 
from  and  out  of  the  said  premises  such  number  of  bricks  as 
shall  be  equal  to  the  number  by  which  the  bricks  manufac- 
tured in  such  preceding  year  or  years  shall  have  fallen  short  of 
10,000,000. 

4.  The  title  of  the  vendor  to  grant  the  said  lease  shall  not  Title. 
be  investigated,  nor  shall  the  company  make  any  requisition 

or  objection  in  respect  thereof  (c), 

(c)  See  n.  (d),  sttpra,  p.  23. 
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Free.  II.        5.  The  said  lease  shall  contain  covenants  {d)  by  the  com- 

pany  to  pay  the  rent  and  royalties  hereinbefore  specified  at  the 

Covenants  by    time  and  in  the  manner  hereinbefore  mentioned,  and  also  all 

be™SnSn«i     P^^^®^^  *^d  future  taxes,  rates,  chafges,  and  assessments,  and 

in  lease.  all  other  outgoings  of  every  description  for  the  time  being 

payable  by  landlord  or  tenant  in  respect  of  or  charged  upon 
the  premises  :  Also,  for  the  purpose  of  ascertaining  the 
amount  of  the  royalty  from  time  to  time  payable  by  the  com- 
pany, to  keep  proper  and  correct  books  of  account,  showing 
the  number  of  bricks  manufactured  by  the  company,  and  pre- 
viously to  the day  of ,  in  the  year ,  and  in 

every  subsequent  year  of  the  said  term,  to  deliver  to  the 
vendor  or  his  i^ent  a  correct  abstract  of  the  said  books  of 
account  for  the  then  preceding  year,  and  to  verify  the  same  if 
required  by  the  production  of  proper  vouchers,  and  by  the 
statutory  declaration  of  some  officer  of  the  company  ;  and  to 
permit  the  vendor  and  his  agents,  at  all  reasonable  times,  to 
inspect  the  said  books  of  account  and  take  extracts  there- 
from :  And  at  all  times  during  the  said  term  to  keep  the 
houses,  sheds,  and  other  buildings,  now  standing/  or  which 
shall  hereafter  be  erected  or  set  up  on  the  said  piece  of  land, 
in  good  and  substantial  repair  and  condition,  and  to  deliver 
up  the  same  in  such  good  and  substantial  repair  and  condition 
to  the  vendor  at  the  expiration  of  the  term  ;  and  to  cany  on 
the  works  and  operations  by  the  said  lease  to  be  authorised  in 
a  proper  and  workmanlike  manner,  and  after  the  best  and 
most  approved  method  of  carrying  on  similar  works  in  the 
neighbourhood :  And  to  permit  the  vendor  or  his  agent  or 
agents  at  any  reasonable  time  during  the  daytime  to  enter 
upon  the  demised  premises  and  view  the  works  carried  on 
there  :  And  not  to  assign,  underlet;  or  part  with  the  possession 
of  any  part  of  the  said  premises  during  the  said  term  without 
the  previous  license  in  writing  of  the  vendor. 

(d)  Unless  all  the  clauses  and  stipulations  to  be  contained  in  the  lease 
are  inserted  literally  in  the  agreement  there  is  always  room  for  dispute  in 
framing  the  lease ;  in  order  to  avoid  dispute,  the  agreement  sometimes 
provides  that  the  lease  shall  be  in  the  form  set  forth  in  the  schedule  hereto, 
and  the  form  is  given  at  full  length  in  the  schedule ;  when  this  cannot 
be  done,  the  plan  adopted  in  this  precedent  of  specifying  the  covenants 
and  stipulations  with.considcrable  particularity  should  be  adopted  :  it  is 
far  less  likely  to  lead  to  dispute  than  an  agreement  which  provides  for 
a  lease  to  contain  the  **  usual  covenants."  As  to  what  are  the  "usual 
covenants,"  see  Dav,  V.,  Part  I.,  63. 


PRECEDENTS.  29 

6.  The  said  lease  shall  also  contain  the  nsnal  qualified    Preo.  H. 
coYenant  by  the  yendor  for  quiet  enjoyment  by  the  company, 
and  coyenants  by  the  yendor  [that  he  will  not,  dnring  the  said  Coyenant  by 
term,  &c.     If  desired  provmon  may  here  be  made,  that  the  ^0°^^  ^ 
vendor  shall  not  carry  on  the  business  or  trade  of  a  brickmaker,  lease. 
say,  **  at  anyplace  within  fifty  miles  of  the  present  post-office  at 

aforesaid.'*    See  supra,  p.  24],  to  permit  the  company, 

at  any  time  within  two  calendar  months  next  after  the  expira- 
tion, or  other  sooner  determination  of  the  said  term,  to  remoye 
and  dispose  of  all  snch  bricks  as  shall  then  haye  been  burnt 
ready  for  deliyery,  and  deposited  upon  the  said  premises,  the 
company  haying  duly  performed  and  obseryed  the  seyeral 
covenants  by  it  to  be  contained  in  the  said  lease  as  herein- 
before proyided:  And  a  proyiso  or  condition  anthorising 
the  re-entry  of  the  vendor  apon  the  said  premises  on  non- 
payment of  the  said  rents  or  royalties,  or  any  part  thereof 
(whether  the  same  shall  haye  been  legally  demanded  or  not), 
for  the  space  of  twenty-one  i&ys,  or  (e)  on  breach  of  all  or  any 
of  the  coyenants  by  the  company,  to  be  contained  in  the  said 
lease. 


{e)  It  was  held  in  the  recent  case  of  Hodgkifuon  v.  Crowe j  10  Ch.  622, 
that  under  an  agreement  for  a  lease  to  contain  **  all  usual  and  customary 
mining  clauses,"  the  landlord  was  not  entitled  to  haye  inserted  in  the 
lease  a  proyiso  for  re-entry  on  breach  of  any  of  the  coyenants  by  the 
lessee  or  otherwise,  than  on  non-payment  of  rent.  See  the  judgment  of 
James,  L.  J.,  from  which  it  appears  that,  in  his  Lordship's  opinion,  the 
rule  applies  in  all  cases,  and  that  if  the  landlord  desires  to  reserye  a  right 
of  re-entry,  otherwise  than  for  non-payment  of  rent,  he  must  proyide 
accordingly  by  the  agreement.  It  is  needless  to  obserye  that  a  power  of 
re-entry  on  breach  of  any  of  the  coyenants  affords  the  lessor  increased 
security  for  their  performance. 


7.  The  company  shall  pay  to  the  yendor,  as  a  premium  for  Premium, 
the  said  lease,  the  sum  of  5,000^. 

8.  The  vendor  shall  also,  in  cpnsideration  of  the  sum  of  Sale  of  chat- 
3,000i,  sell,  and  the  company  shaU  purchase  the  said  schednle  Jl^d'contoacte! 
effects  and  the  good-will  of  the  said  business  now  carried  on 

upon  the  said  premises,  and  the  fall  benefit  of  all  contracts  for 
the  sale  of  bricks  now  subsisting  in  connection  with  the  said 
business,  and  not  yet  fully  performed. 

9.  The  company  shall  perform  and  fulfil  the  said  contracts  Company  to 
mentioned  in  Clause  8  hereof,  and  shall  indemnify  the  vendor,  l*.»^orm  cer- 

'  •  "^  '   tarn  contracts. 
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Freo.  II.     his  heirs,  executors,  and  administrators,  and  his  and  their 
estates  and  effects,  from  and  against  all  actions,  and  other  pro- 
ceedings, costs,  damages,  claims,  and  demands,  in  relation 
thereto. 
Part  payment        10.  The  said  sums  of  5,000/.  and  3,000/.,  making  together 
in  shares.         ^^^  g,^  ^j  8,000/.,  shall  be  paid  and  satisfied  as  follows, 

namely,  as  to  4,000/.  part  thereof  by  the  allotment  to  or  to  the 
nominees  (/)  of  the  vendor,  of  800  shares  in  the  company  of 

5/.  each,  which  shares  shall  be  numbered  (g) to 

inclnsive  in  the  books  of  the  company,  and  shall  be  deemed  to 
be  fully  paid  up.  The  said  shares  shall  be  included  in  the 
first  {h)  allotment  of  shares. 

(/)  As  to  the  yalidity  of  this,  see  tntpra^  p.  11. 

(g)  See  tupra^  p.  10. 

(h)  Bee  Clause  16,  it^ra,  p.  31. 

Residue  in  11.  The  residue  of  the  said  sum  of  8,000/.,  namely,  4,000/., 

*^^-  shall  be  paid  as  follows,  namely,  1,000^  part  thereof  within 

fourteen  days  after  the  first  (t)  allotment  of  shares,  and  the 
residue  thereof  by  three  equal  instalments  at  the  expiration  of 
two,  four,  and  six  months  after  the  first  allotment  of  shares. 
The  payment  of  the  said  three  instalments  shall  be  secured  to 
the  vendor  by  three  bills  of  exchange  for  1,000/.  each,  to  be 
drawn  by  the  vendor  upon  and  accepted  by  the  compauy. 

(i)  See  Clause  16,  it^fra,  p.  31. 

Power  to  12.  At  any  time  before  the  said  three  bills  of  exchange  shall 

cepf  payment    respectively  have  been  paid,  the  vendor  shall  (subject  to  the 
in  shares.         following  proviso)  have  the  option  of  accepting  satisfaction  of 

the  same,  or  any  of  them,  in  fully  paid-up  shares  of  the 
company,  such  shares  to  be  taken  at  par.  And  upon  receiviug 
notice  in  writing  from  the  vendor,  signifying  his  desire  to 
exercise  such  option,  the  directors  of  the  company  shall  give 
effect  thereto  if  there  shall  be  a  sufficient  number  of  shares  in 
the  company  remaining  unallotted :  Provided  always  that, 
before  any  allotment  shall  be  made  for  the  purpose  of  giving 
effect  to  such  option,  the  vendor  shall  surrender  to  the 
directors  the  bill  or  bills  of  exchange  in  respect  whereof  the 
same  is  exercised. 
Execution  18.  Upon  the  payment  of  the  said  sum  of  l,000t,  being  the 

of  lease.  f^j-gt  instalment  of  the  cash  portion  of  the  purchase-money. 
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and  the  allotment  of  the  said  1,500  shares,  the  yendor  shall    Free.  II. 
execute  a  lease  to  the  company  of  the  lands  agreed  to  be 
hereby  demised.     Sach  lease  ishall  be  prepared  by  the  solicitor 
of  the  company,  and  shall  be  left  for  execation  at  the  office 

of  Messrs.  ,  the  vendor's  solicitors,  days  at  least 

before  the  vendor  shall  be  required  to  execute  the  same.  And 
the  vendor  shall  also  execute  and  do  all  such  other  assurances 
and  things  as  may  reasonably  be  required  by  the  company  for 
carrying  this  agreement  into  effect. 

14.  The  company  shall  execute  and  deliver  to  the  vendor  a  Counterpart. 
counterpart  of  the  said  lease,  and  shall  pay  all  the  costs.  Vendor  to  pay 
charges,  and  expenses  of  and  incident  to  the  preparation  and  e^^njs^^ 
registration  of  these  presents,  and  of  the  memorandum  and 

articles  of  association  of  the  company,  and  of  the  said  lease 
and  counterpart,  and  of  such  other  assurances  and  things  as 
aforesaid,  and  generally  all  costs,  charges,  and  expenses  in 
relation  to  the  formation  and  establishment  of  the  company, 
and  shall  indemnify  the  vendor  against  the  same, 

15.  Upon  such  payment  and  allotment  of  shares  as  is  PoAsession. 
mentioned    in    Clause    10    hereof,    the    company  shall    be 
entitled  to  the  possession  of  the  premises  ;  and,  in  the  mean- 
time, the  vendor  shall  retain  the  same,  and  shall  carry  on  the 

said  business  at  the  expense  and  for  the  benefit  of  the 
company.  The  vendor  shall  pay  all  outgoings  in  relation  to 
the  said  premises  up  to  the  date  hereof,  and  if  necessary,  for 
the  purpose  of  this  condition,  there  shall  be  an  apportionment 
between  the  vendor  and  the  company  of  such  outgoings. 

16.  If  no  allotment  of  shares  in  the  company,  other  than  Power  to 

that  already  made,  shall  have  been  made  before  the day  rescind. 

of J  either  of  the  parties  hereto,  at  any  time  after  that 

day,  and  before  an  allotment  shall  have  been  made,  may,  by 
notice  in  writing  to  the  other,  rescind  this  agreement,  and,  in 
case  the  same  shall  be  so  rescinded,  neither  party  shall  have 
any  claim  upon  the  other  for  compensation,  costs,  expenses,  or 
otherwise,  in  respect  thereof. 

17.  By  the    expression,   *Hhe  first  allotment  of  shares,"  Meaning  of 
hereinbefore  used,  is  meant  the  first  allotment  of  shares  in  the  "  ^*  ^^^' 

ment  of 

company,  which  shall  be  made  after  the  execution  hereof.  shares." 

18.  If  any  doubt^  question,  difference,  or  dispute  shall  arise  Arbitration. 
between  the  parties  to  these  presents,  touching  these  presents, 

or  the  construction  thereof,  or  any  clause  or  thing  herein  con- 
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Preo.  II,  tained,  or  any  matter  in  any  way  connected  with  these  pre- 
sents, or  the  operation  thereof,  or  the  rights,  daties,  or 
liabilities  of  either  party  in  connection  with  the  premises  ; 
then  and  in  every  or  any  snch  case,  the  matter  in  difference 
shall  be  referred  to  two  arbitrators  or  their  umpire,  pursuant 
to  and  so  as  with  regard  to  the  mode  and  consequences  of  the 
reference,  and  in  all  other  respects  to  conform  to  the  provisions 
in  that  behalf  contained  in  the  Common  Law  Procedure  Act, 
1854,  or  any  then  subsisting  statutory  modification  thereof; 
And  upon  every  or  any  such  reference  the  costs  of  and  inci- 
dent to  the  reference  and  award  respectively  shall  be  in  the 
discretion  of  the  arbitrators  or  umpire  respectively,  who  may 
determine  the  amount  thereof,  or  direct  the  same  to  be  t^xed, 
as  between  solicitor  and  client,  or  as  between  party  and  party, 
or  otherwise,  and  may  award  by  whom  and  to  whom  and  in 
what  manner  the  same  shall  be  borne  and  paid  ;  And  every  or 
any  such  reference  shall  be  made  a  rule  of  Her  Majesty's  High 
Court  of  Justice  upon  the  application  of  either  party,  and  such 
party  may  instruct  counsel  to  consent  thereto  for  the  other 
parties. 

As  to  arbitratioii,  see  infraj  p.  33. 

In  witness  whereof  the  vendor  hath  hereunto  set  his  hand, 
and  the  Company  hath  caused  its  common  seal  to  be  hereunto 
affixed,  the  day  and  year  first  above  written. 

[Or,  "  In  witness  whereof  the  vendor,  and and , 

two  of  the  directors  of  the  Company,  on  its  behalf,  have  here- 
unto set  theur  hands  the  day,"  <&c.  See  further,  supra,  p.  16, 
et  seq. 

The  schedules  above  befeebed  to. 


Schedule  I. 
[  To  contain  the  description  of  the  lajids.] 


Schedule  II. 
[To  contain  Uie particulars  of  the  chattels,  Ac,'} 
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Free.  II. 

Abbitbation. 

The  following  are  some  of  the  effects  and  consequences  of  a  sabmission 
framed  as  above  : — 

In  case  of  the  death,  refusal  to  act  or  incapacity  of  any  arbitrator 
appointed  by  either  party,  such  party  will  be  entitled  to  substitute  a  new 
arbitrator.— Section  13  of  the  Common  Law  Procedure  Act,  1854  (in  this 
note  referred  to  as  "  the  Act "). 

If  one  party  fail  to  appoint  an  arbitrator,  either  originally  or  by  way 
of  snbstitiition  as  aforesaid,  for  seven  clear  days  after  the  other  party 
shall  have  appointed  an  arbitrator,  and  shall  have  served  the  party  so 
failing  to  appoint  with  notice  in  writing^  to  make  the  appointment,  the 
party  who  has  appointed  an  arbitrator  may  appoint  such  arbitrator  to 
act  as  sole  arbitrator  in  the  reference.  And  an  award  by  him  will  be 
binding  on  both  parties  as  if  the  appointment  had  been  by  consent. 
However  the  Court  or  a  judge  may  revoke  such  appointment,  on  such 
terms  as  shall  seem  just. — Section  13  of  the  Act ;  and  see  Gillett  v.  Tliom- 
Un,  19  Eq.  599. 

If  the  arbitrators  do  not  appoint  an  umpire,  then  either  party  may 
serve  the  arbitrators  with  a  written  notice  to  appoint  an  umpire  ,*  and  if, 
within  seven  clear  days  after  such  notice  shall  have  been  served,  no 
umpire  be  appointed,  any  judge  of  the  High  Court,  upon  summons  to 
be  taken  out  by  the  party  having  served  such  notice,  may  appoint  an 
umpire.  Such  umpire  will  have  the  like  power  to  act  in  the  reference, 
and  make  an  award  as  if  he  had  been  appointed  by  consent  of  all  parties. 
— Section  12  of  the  Act. 

The  two  arbitrators  may  appoint  an  umpire  at  any  time  within  the 
period  during  which  they  have  power  to  make  the  award,  unless  they 
are  called  upon  by  notice  as  above  mentioned  to  make  the  appointment 
sooner. — Section  14  of  the  Act. 

The  arbitrator  acting  under  such  a  submission  as  above  must  make 
his  award  under  his  hand  within  three  months  after  he  shall  have  been 
appointed,  and  shall  have  entered  on  the  reference,  or  shall  have  been 
called  upon  to  act  by  a  notice  in  writing  from  either  party,  but  the^ 
parties  may  consent  in  writing  to  enlarge  the  term  for  making  the 
award ;  and  the  Court  or  any  judge  thereof,  for  good  cause  to  be  stated 
in  the  rule  or  order  for  enlargement,  may  from  time  to  time  enlarge  the 
time  for  making  the  award. — Sec.  15  of  the  Act.    See  L.  R.  2  Q.  B.  523. 

The  Court  has  jurisdiction  to  enlarge  the  term,  notwithstanding  that 
the  time  for  making  the  award  has  elapsed,  and  has  in  some  cases 
exercised  it. — In  re  Warner  and  PoweWs  Arbitration,  3  Eq.  261 ;  Lord 
v.  Lee,  37  L.  J.  Q.  B.  121 ;  Watson  v.  Beavan,  8  W.  R.  612. 

In  any  case  where  an  umpire  shall  have  been  appointed,  he  may  enter 
upon  the  reference  in  lieu  of  the  arbitrators,  if  the  latter  shall  have 
allowed  their  time,  or  their  extended  time,  to  expire  without  making  an 
award,  or  shall  have  delivered  to  any  party,  or  to  the  umpire,  a  notice  in 
writing  that  they  cannot  agree. — Section  16  of  the  Act. 

The  arbitrator  may  state  his  award  as  to  the  whole  or  any  part  of  it  in 
the  form  of  a  special  case  for  the  opinion  of  the  Court. — Section  5  of  the  Act. 

The  authority  of  an  arbitrator  appointed  under  an  agreement  as  above, 
providing  that  the  submission  shall  be  made  a  rule  of  Court,  is  irrevocable, 
except  by  leave  of  the  Court ;  and  the  arbitrator  is  bound  to  proceed 
with  the  reference,  notwithstanding  any  such  revocation,  and  to  make 
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PreO.  H.      his  award,  although  the  person  making  the  reyocation  does  not  aftcr- 
wards  attend  the  reference. — 3  &  4  Will.  IV.,  c.  42,  s.  39. 

Hence  the  importance  of  expressly  providing  that  the  submission  shall 
be  made  a  rule  of  Court.  In  the  absence  of  such  a  provision,  the  sub- 
mission may  be  revoked,  notwithstanding  Section  17  of  the  Act,  which 
is  as  follows  :  "  Every  agreement  or  submission  to  arbitration  by  con- 
sent, whether  by  deed  or  instrument  m  writing  not  under  seal,  may  be 
made  a  rule  of  any  one  of  the  Superior  Courts  of  Law  or  Equity  at 
Westminster,  on  the  application  of  any  party  thereto,  unless  such  agree- 
ment or  submission  contain  words  purporting  that  the  parties  intend 
that  it  should  not  be  made  a  rule  of  Court,  &c." — Mills  v.  Bayley,  2  H. 
&  C.  36  ;  Thompson  v.  Anderson,  9  Eq.  523  ;  Re  Rouse  v.  Meier,  L.  R.  6 
C.  P.  212.  See  also  RandaU  v.  Thompson,  1  Q.  B.  Dlv.  748  ;  and  Russell 
on  Arbitration,  145. 

"  The  application  to  make  a  submission  a  rule  of  Court  is  by  motion, 
which  must  be  on  notice  unless  the  submission  provides  that  either  party 
may  make  it  an  order  of  the  Court  without  notice  to  the  other  party ; 
and  the  execution  of  the  submission  must  be  proved,  unless  the  appli- 
cation is  consented  to." — Daniel  Ch.  Pr.  1902. 

The  object  of  inserting  the  words,  "and  such  party  may  instruct 
counsel  to  consent  thereto  for  the  other  parties  "  in  Clause  17,  supra, 
p.  32,  is  to  avoid  the  necessity  of  having  to  prove  the  execution  of  the 
submission,  and  give  notice  to  the  other  party  of  the  application  to  the 
Court. 

It  is  expedient  to  give  the  arbitrator  power  to  award  costs,  for  in  the 
absence  of  express  authority  he  has  no  power  to  adjudicate  re6pe<?ting 
them  (Russell  on  Arbitration,  354)  ;  and  each  party  must  bear  his  own 
expenses  of  the  reference,  and  is  liable  to  half  the  costs  of  the  award  ; 
nor  in  the  absence  of  express  authority  can  the  arbitrator  order  the  costs 
to  be  taxed  as  between  solicitor  and  client.— /^i^.  360. 

The  Court  or  a  judge  may  at  any  time  and  from  time  to  time  remit  the 
matters  referred  or  any  of  them  to  the  reconsideration  and  redetermina- 
tion of  the  arbitrator  upon  such  terms  as  to  costs  and  otherwise  as  to  the 
Court  or  judge  may  seem  proper. — Section  8  of  the  Act  Warner  and 
PorreWs  Arbitration,  3  Eq.  261.     See  also  Dan.  Ch.  Pr.  1906. 

An  arbitrator  who  has  signed  his  award  is  functus  officio,  and 
cannot  even  correct  a  clerical  error.  Hence  the  value  of  the  above 
section. 

The  proceedings  upon  any  such  arbitration  shall  be  conducted  in  like 
manner,  and  subject  to  the  same  rules  and  enactments,  as  to  the  power 
of  the  arbitrator  and  of  the  Court,  the  attendance  of  witnesses,  the  pro- 
duction of  documents,  enforcing  or  setting  aside  the  award  and  other- 
wise, as  upon  a  reference  made  by  consent  under  a  rule  of  Court  or 
judge's  order.— Section  7  of  the  Act.  It  was  at  one  time  doubted 
whether  this  section  applied  in  case  of  an  arbitration  upon  a  submission 
in  writing,  but  there  seems  now  no  doubt  that  it  does. — Rouse  v.  Meier, 
L.  R.  6  C.  P.  221.  See  also  Russell  on  Arbitration,  170.  Under  this 
section,  coupled  with  Section  40  of  3  &  4  Will.  IV.,  c.  42,  the  attend- 
ance of  witnesses  and  the  production  of  documents  can  be  compelled. 
— In  re  Ackary,  3  Ch.  Dlv.  125. 

By  Lord  Brougham's  Act  of  1861,  to  amend  the  Law  of  Evidence,  it  is 
provided  that  **  Every  judge,  officer,  commissioner,  arbitrator,  or  otlier 
person  now  or  hereafter,  having  by  law  or  by  consent  of  parties  authc^- 
rity  to  hear,  receive  and  examine  evidence,  is  hereby  empowered  to  ad- 
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minister  an  oath  to  all  such  witnesses  as  are  legally  called  hefore  them      Freo.  II. 
respectively."     14  &  15  Vict.  c.  99,  s.  16. 

By  Section  11  of  the  Act,  it  is  provided  that  "Whenever  the  parties  to 
any  deed  or  instrument  in  writing  to  he  hereafter  made  or  executed,  or 
any  of  them,  shall  agree  that  any  then  existing  or  future  differences 
hetween  them,  shall  be  referred  to  arbitration  ;  and  any  one  or  more  of 
the  parties  so  agreeing,  or  any  person  or  persons  claiming  through  or 
nnder  him  or  them  shall  nevertheless  commence  any  action  at  law  or 
suit  in  equity  against  the  other  party  or  parties,  or  any  of  them,  or 
against  any  person  or  persons  claiming  through  or  under  him  or  them  in 
respect  of  the  matters  so  agreed  to  be  referred  or  any  of  them,  it  shall 
be  lawful  for  the  Court  in  which  the  action  is  brought  or  any  judge 
thereof,  on  application  by  the  defendant  or  defendants,  after  appearance 
and  before  plea  or  answer,  upon  being  satisfied  that  no  sufficient  reason 
exists  why  such  matters  cannot  be  or  ought  not  to  be  referred  to  arbitra- 
tion according  to  the  agreement ;  and  that  the  defendant  was  at  the 
time  of  bringing  such  action  or  suit,  and  still  is,  ready  and  wiUing  to  join 
and  concur  in  all  acts  necessary  and  proper  for  causing  such  matters  so 
to  be  decided,  to  make  a  rule  or  order  staying  all  proceedings  in  such 
action  on  such  terms  as  to  costs  or  otherwise,  as  to  such  Court  or  judge 
may  seem  fit.  Provided  always  that  such  rule  or  order  may  at  any  time 
afterwards  be  discharged  or  varied  as  justice  may  require. "  See  the  cases 
of  WiUesford  v.  Watson,  8  Ch.  473 ;  OiUeU  v.  Thornton,  19  Bq.  699 ; 
BandaU  v.  Thompson,  1  Q.  B.  Div.  748. 

By  Section  72  of  the  Companies  Act,  1862,  it  is  provided  that  "  Any 
company  under  this  Act  may  from  time  to  time,  by  vmting  under  its 
common  seal,  agree  to  refer,  and  may  refer  to  arbitration,  in  accordance 
with '  The  Bailway  Companies  Arbitration  Act,  1859,*  any  existing  or 
future  difference,  question,  or  other  matter  whatsoever,  in  dispute  between 
itself  and  any  other  company  or  person  ;  and  the  companies  parties  to  the 
arbitration  may  delegate  to  the  person  or  persons  to  whom  the  reference 
is  made,  power  to  settle  any  terms,  or  to  determine  any  matters  capable 
of  being  lawfully  settled  or  determined  by  the  companies  themselves,  or 
by  the  directors  or  other  managing  body  of  such  companies." 

And  by  Section  73  of  the  same  Act,  it  is  provided  that  "  All  the  pro- 
visions of  *The  Hallway  Companies  Arbitration  Act,  1859,*  shall  be 
deemed  to  apply  to  arbitrations  between  companies  and  persons  in  pur- 
suance of  this  Act ;  and  in  the  construction  of  such  provisions,  *  the  com- 
panies *  shall  be  deemed  to  include  companies  authorised  by  this  Act  to 
refer  disputes  to  arbitration." 

The  power  given  by  these  sections  is  but  seldom  exercised.  The 
submission  must,  it  will  be  observed,  be  under  seal.  A  reference  in 
accordance  with  "  The  Bailway  Companies  Arbitration  Act,  1859,"  has 
this  advantage,  namely,  that  it  ousts  the  jurisdiction  of  the  Courts.  See 
Wai/ord,  ^c.  My.  Co.  v.  London  4'  iV.  W.  My.  Co,,  8  Bq.  231. 

The  Act  of  1859  contains  a  simple  and  complete  code  of  regulations 
as  to  references  so  made.  It  will  be  found  at  full  length  in  Russell 
on  Arbitration,  p.  860,  and  in  Lathom  Brown,  434.  It  does  not, 
however,  enable  the  arbitrator  to  award  costs  as  between  solicitor  and 
client ;  and  though  the  submission  can  be  made  an  order  of  Court  on  the 
application  of  any  party  interested,  yet  there  is  no  provision  dispensing 
with  notice  to  the  other  parties.  It  is  well,  therefore,  to  provide  for 
these  matters  in  the  submission.  The  above  clause  (p.  32)  can  readily 
be  altered,  so  as  to  apply  to  a  submission  in  accordance  with  "  The  Hail- 
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way  Companies  Arbitration  Act,  1859."  A  submission  may  be  so  framed 
that  no  action  can  be  brought  until  after  there  has  been  a  reference.  See 
Scott  V.  Avery,  5  H.  L.  Cas,  811  ;  26  L.  J.  Ex.  308  ;  Edivard4  v.  Aberaron^ 
S'Cy  Society,  1  Q.  B.  Div.  5(>3  ;  Dawson  v.  Fitzgerald,  1  Ex.  Div.  257. 


Precedent  III. 

Prec.  III.  Agreement  for  Sale  to  Company  of  Foreign  Mines.    Pre- 

mises  to  he  inspected  on  behalf  of  Company.  Consideration  : 
Cash,  Shares,  and  Debentures,  Vendor  to  guarantee  10  per 
cent,  on  Capital  for  three  Tears.  Vendor  to  pay  Preliminary 
Expenses. 


Parties. 


Recitals. 


Agreement 
for  sale. 


Inspection  to 
be  made  on 
behalf  of  the 
company. 


AN  AGREEMENT  made  the  day  of ,  between 

A.,  of (hereinafter  called  the  vendor),  of  the  first  part, 

and  the Company,  Limited  (hereinafter  called  the  com- 
pany), of  the  other  part. 

Whereas  the  nominal  capital  of  the  company  is 
200,000/.,  divided  into  20,000  shares  of  10/.  each;  And 
whereas  the  company  has  been  formed,  among  other  things, 
for  the  purpose  of  acquiring  the  property  hereinafter  de- 
scribed : 

Now  IT  IS  hereby  agreed  as  follows: — 

1.  The  vendor  shall  sell  and  the  company  shall  purchase  : 
All  and  singular  the  lands,  mills,  orehouses,  mines,  and  mining 
rights,  hereditaments  and  privileges  specified  in  the  first 
schedule  hereto :  And  also  all  the  plants  machinery,  stock, 
implements,  and  effects  in  or  belonging  to  the  said  mines, 
mills,  and  premises  : 

2.  The  said  premises  shall  be  forthwith  inspected  by  some 
competent  person  to  be  appointed  by  the  company,  and  unless 
such  inspection  shall  have  been  made  and  the  result  thereof  be 
declared  satisfactory  by  the  directors  of  the  company  before 

the day  of next,  this  agreement  shall  as  from  that 

day  become  void,  and  in  such  case  no  claim  for  costs,  damages 
or  otherwise  shall,  save  as  hereinafter  provided,  accrue  either 
to  the  vendor  or  to  the  company  in  respect  thereof  {a). 

(a)  This  is  a  clause  which,  with  more  or  less  modification,  is  very 
commonly  adopted.  Compare  with  the  clause  in  agreement  of  The 
Western  of  Canada  Oil,  ^'c,  Co.,  Carting's  Case,  1  Ch.  Div.  116. 
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3.  The  Tendor  shall  make  ont  to  the  satisfaction  of  the    Free.  Ill, 
company  or  its  agent  a  good  title,  free  from  incumbrances,  Title  of 

according  to  the  laws  in  force  in  the  state  of ,  in  the  vendor. 

United  States  of  America,  to  the  said  premises  ;  And,  before  Transfer. 
the day  of next,  shall  transfer  the  same  premises 

or  procure  the  same  to  be  transferred  to  the  company  or  its 
nominee  or  nominees. 

4.  The  consideration  for  the  said  sale  shall  be  the  sum  of  Consideration: 
100,000/.,  whereof  50,000/.  shall  be  paid  and  satisfied  by  the  and'deb^n-^' 
allotment  to  theyendor  or  his  nominees  (5)  on  the day  of  tares. 

next,  of  6,250  shares  in  the  company  of  10/.  each,  upon 

each  of  which  the  sum  of  8/.  shall  be  credited  on  the  books  of 
the  company  as  having  been  paid-up.  The  said  5,000  shares 
shall  be  numbered  in  the  books  of  the  company  with  the 
numbers to inclusiye  (c). 

(h)  See  snpraf  p.  11. 

{c)  As  to  giying  the  number,  see  svpra^  p.  10. 

5.  20,000/.,  further  part  of  the  said  sum  of  100,000/.,  -^  to  payment 

shall  be  paid  to  the  vendor  on  the  day  of next,  iggng  ^f  ^q, 

in  cash  ;  and  the  residue  of  the  said  sum  of  100,000/.,  Ventures. 
namely,  30,000/.,  shall  be  satisfied  on  that  day  by  the  issue  to 

the  yendor  of  600  debentures  (d)  for  50/.  apiece,  such  deben- 
tures to  be  in  the  form  set  forth  in  the  schedule  hereto. 

(<Q  A  yendor  is  generally  desirons  that  the  debentures  should  be  "  to 
bearer ; "  they  are  more  sfdeable.  For  forms  of  debentures,  &c.,  see 
Index,  under  **  Debentures."  The  form  selected  may  be  with  or  without 
proTisions  for  drawings  on  redemption. 

6.  Possession  of  the  said  premises  shall  be  giyen  to  the  Possession, 

company  on  the day  of next,  and  the  vendor  shall,  J^gJ^g"^ 

in  the  meantime,  keep  the  same  in  good  repair  and  condition, 

and  shall  work  the  said  mines,  mills,  and  premises  in  as  full 
and  effectual  a  manner  as  the  same  has  been  hitherto  worked. 

As  from  the  1st  day  of last  the  said  premises,  and  the 

produce  of  the  said  mines  and  mills,  shall  be  deemed  to  have 
belonged  to  the  company,  and  as  from  that  day  all  the  ex- 
penses of  and  incident  to  the  working  thereof  shall  be  borne 
and  paid  by  the  company.  The  vendor  shall  pay  all  expenses 
and  outgoings  in  respect  of  the  said  premises  and  the  working 
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Gaarabtee  of 
profits  by 
vendor. 


Prec.  III.  thereof  up  to  the  said  1st  day  of last,  and  if  necessary 

such  expenses  and  ontgoinga  shall  be  apportioned  between  the 
vendor  and  the  company. 

7.  Upon  payment  of  the  cash  portion  of  the  purchase-money 
the  vendor  (e)  shall  enter  into  a  covenant  with  the  companj 
guaranteeing  that  the  net  profits  of  the  company  in  respect  of 
the  said  business  during  each  of  the  three  years  next  fol- 
lowing the day  of next  shall  amount  to  not  less 

than  [10]  per  cent  per  annum  on  the  capital  of  the  company 
for  the  time  being  employed  therein,  and  that  if  there  shall  be 
a  deficiency  in  any  of  the  said  three  years  the  vendor,  his  heirs, 
executors,  or  administrators,  shall  immediately  after  the  same 
shall  have  been  ascertained  and  notice  thereof  given  to  him  or 
them,  pay  to  the  company  the  amount  thereof.  The  certifi- 
cate in  writing  of  the  auditor  or  auditors  for  the  time  being 
of  the  company  of  the  existence  and  amount  of  any  such 
deficiency  shall,  as  against  the  vendor,  be  conclusive  evidence 
thereof  for  the  purposes  of  this  clause. 


[e)  Such  a  clause  as  the  above  is  sometimes  inserted. 

It  must  be  borne  in  mind  that  a  guarantee  is  strictly  construed.  In  a 
recent  case  where  a  company  had  purchased  some  railway-Ure  and  iron- 
works and  steel  roUing-mills,  and  the  vendor  had  given  a  guarantee  as 
to  profits,  it  was  held  that  the  company  having  discontinued  the  tire- 
works  the  guarantee  was  gone.  Broicn  ^  Co,  v.  Brawny  before  Bacon, 
V.-C,  reported  in  Times,  26  July,  1876. 

Whether  it  would  be  legal  for  the  company  to  apply  monies  received 
under  such  a  clause  in  payment  of  dividend,  is  perhaps  open  to  doubt. 
It  might  be  contended  that  to  do  so  would  amount  to  an  indirect  pay- 
ment of  dividend  out  of  capital.  See  James  v.  Eve,  6  L.  R.  H.  L.  344. 
See  also  In  re  Stmrt's  Trusts,  4  Ch.  Div.  213. 

Very  commonly  where  a  guarantee  is  given  as  above,  the  performance 
is  secured  by  the  deposit  by  vendor  of  shares  or  cash  in  the  hands  of 
trustees. 


Vendor  to  pay 

preliminary 

expenses. 


8.  The  vendor  shall  pay  all  the  costs  of  and  incidental  to 
the  preparation  and  execution  of  this  agreement,  and  of  the 
memorandum  and  articles  of  association  of  the  company, 
and  of  the  registration  thereof,  and  of  all  stamps,  fees,  and 
legal  expenses  incident  to  the  formation  of  the  company,  and 
generally  of  all  preliminary  expenses  whatever  incurred  in 
relation  to  the  company  up  to  the  incorporation  thereof ;  and, 
if  the  result  of  the  inspection  to  be  made  pursuant  to  Clause  2 
hereof,  shall  be  unsatisfactory  to  the  company,  or  if  the  vendor 
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shall  fail  to  show  a  good  title  to  the  said  premises,  the  vendor    Prec.  III. 
shall  also  pay  the  costs^  charges^  and  expenses  incurred  by  the  ~ 
company  in  relation  to  such  inspection,  bat  so  that  sach  last  men- 
tioned costs,  charges,  and  expenses  shall  not  exceed L 

If  any,  &c.  Isupra,  p.  81].  Arbitration. 

In  witness^  &c.  [see  siipra,  p.  82], 

The  schedule  above  referred  to. 

[Form  of  Debenture.'} 


Precedent  IV. 

Agreement  far  Sale  to  Company  of  Foreign  Concession.    Freo.  IV. 
Consideration :  Cash  and  Shares.     Working  Capital  to  be 
raised  by  issue  of  Debentures.    Power  to  rescind  if  Public 
do  not  respond. 

AN  AGREEMENT  made  the day  of ,  between  Parties. 

A.,  of,  &c.,  (hereinafter  called  the  vendor),  of  the  one  part, 

and  B.,  of,  &c.,  and  C,  of,  &c.,  on  behalf  of  the Company, 

Limited  (hereinafter  called  the  company),  of  the  other  part : 
Whereab  the  vendor  is  entitled  to  a  concession,  dated,  &c..  Recitals. 
and  granted  to  him  by  His  Majesty  the  King  of  X.  for  the 

construction  of  a  ,  and  other  works,  at  ,  in  the 

kingdom  of  X  :  And  whereas  the  said  concession  is  in  full 
force  and  the  obligations  thereby  imposed  on  the  vendor  have 
been  duly  performed  and  fulfilled  up  to  the  date  hereof :  And 
whereas  the  company  has  been  incorporated  under  the  Com- 
panies Acts,  1862  and  1867,  for  the  purpose  of  acquiring  the 
benefit  of  the  said  concession^  and  for  other  purposes  set  forth 
in  the  memorandum  of  association  thereof :   And  whereas 
the  nominal  capital  of  the  company  is  100,000^.,  divided  into 
10,000  shares  of  10/.  each  :  And  whereas  it  is  intended  to 
offer  for  public  subscription  4,000  mortgage  debentures  of  the 
company  for  20/.  a  piece  (a),  which  debentures  are  to  bear  interest 
at  the  rate  of  6  per  cent,  per  annum,  and  to  be  paid  off  at  the 
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Free.  IV.    expiration  of  seven  years  from  the  day  of ,  with 

power  nevertheless  for  the  company  to  pay  off  the  same  pre- 
viously on  giving  six  months'  notioe  by  advertisement :  And 
WHEREAS  a  prospectus,  inviting  applications  for  the  said  deben- 
tures, has,  with  the  privity  and  approval  of  the  vendor,  been 
prepared  and  is  about  to  be  issued  : 

(a)  Or  the  fonn  of  debenture  may  be  giren  in  a  Bchedole.     See 
fuprOf  p.  37,  Clause  5. 


Agreement 
to  seU. 


Consideration. 


Issue  of  pro- 
spectus. 


No  allotment 
of  debentures 
to  be  made 
except  on 
certain  con- 
ditions. 


Now  THEREFORE  IT  IS  HEREBY  AGREED  aS  follows  : — 

1.  The  vendor  shall  sell  and  the  company  shall  purchase  the 
said  concession  and  the  rights  and  privileges  thereby  granted, 
and  the  full  benefit  thereof,  and  all  the  right,  title,  claim,  and 
demand  of  the  vendor  therein  and  thereto. 

2.  The  consideration  for  the  said  sale  shall  be  the  sum  of 
80,000/.,  which  shall  be  paid  and  satisfied  as  follows,  namely, 
as  to  25,000/.  part  thereof  in  cash,  and  as  to  55,000/.  the 
residue  thereof  by  the  allotment  to  the  vendor,  or  his  nominees 
as  hereinafter  provided,  of  5,500  fully  paid-up  shares  in  the 
company. 

8.  The  directors  of  the  company  shall  forthwith  issue, 
publish,  and  advertise  the  said  prospectus,  and  shall  use  their 
best  endeavours  to  procure  applications  for  the  said  debentures. 

4.  Until  {b)  the  directors  of  the  company  shall  have  received 
applications,  which  in  their  opinion  shall  be  satisfactory,  for 
1000  at  least  of  the  said  debentures,  they  shall  not  make  any 
allotment  thereof  without  the  consent  in  writing  of  the 
vendor. 


(h)  In  this  case  the  vendor  is  supposed  to  desire  that  no  allotment  shall 
be  made  unless  the  public  take  up  a  sufficient  number  of  debentures  to 
enable  the  company  to  start  with  a  fair  chance  of  success. 

See  the  power  for  either  party  to  rescind,  before  an  allotment  has  been 
made,  contained  in  Clause  14,  ir^ra. 


When  direc- 
tors bound  to 
make  allot- 
ment of  de- 
bentures. 


5.  When  (c)  and  so  soon  as  the  directors  of  the  company  shall 
have  received  applications,  which  in  their  opinion  shall  be 
satisfactory,  for  1600  of  the  said  debentures,  they  shall  forth- 
with proceed  to  an  allotment  thereof. 


(c)  The  vendor  is  supposed  to  desire  that  an  allotment  sliall  be  obli- 
gatory in  a  certain  erent. 
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6.  The  said  25,000Z.  cash  shall  be  paid  as  follows,  namely  :  Preo.  TV. 
one  moiety  of  the  moneys  from  time  to  time  received  by  the  How  cash  to 
company  in  respect  of  each  of  the  said  4000  debentures  which  ^  P*^^ 
shall  be  allotted  by  the  directors,  shall,  within  fourteen  days 

after  the  receipt  thereof  by  the  company,  be  paid  to  the  vendor 
until,  by  means  of  such  payments,  the  said  sum  of  25,000^. 
shall  have  been  fully  paid  and  satisfied,  together  with  interest, 
at  the  rate  of  5  per  cent,  per  annum,  on  so  much  thereof  as 
shall  for  the  time  being  remain  owing,  such  interest  to  be 

computed  from  the day  of next.    All  moneys  so 

paid  shall  be  applied  in  the  first  place  in  or  towards  the  dis- 
charge of  all  interest  due  to  the  yendor  in  respect  of  the  said 
sum  of  25,000/.,  or  so  much  thereof  as  shall  for  the  time  being 
remain  unpaid. 

7.  If  any  part  of  the  said  sum  of  25,000/.,  or  any  interest  due  Interest 
in  respect  thereof,  shall  remain  unpaid  on  the day  of 

next,  the  same  shall  be  paid  to  the  Tender  on  that  day,  and,  if 
default  be*  made  in  the  payment  thereof,  shall  as  from  that  day 
carry  interest  at  the  rate  of  10  per  cent,  per  annum. 

8.  At  any  time  before  the  whole  of  the  said  sum  of  25,000Z.  Power  to 
shall  have  been  paid,  and  while  any  of  the  said  4,000  deben-  debentures  in^ 
tures  shall  remain  unallotted,  the  vendor  may,  by  notice  in  satisfaction 
writing  to  the  company,  elect  to  accept  any  of  the  same  deben-      ^^ 

tures  in  satisfaction  pro  tanto  of  the  balance  then  remaining 
unpaid  of  the  said  sum  of  25,000/.,  and  of  any  interest  in 
respect  thereof,  and  upon  the  footing  that  each  debenture  so  to 
be  accepted  by  him  shall  be  considered  to  be  of  par  value ; 
and  upon  the  receipt  of  any  such  notice  the  company  shall 
forthwith  give  effect  to  such  election. 

9.  The  said  5,500  shares  in  the  company  shall  be  allotted  to  When  the 
the  vendor  or  to  his  nominees  {d)  within  fourteen  days  after  the  aU^^dto 
first  allotment  of  the  said  4,000  debentures  or  any  of  them  vendor, 
shall  have  been  made,  and  such  shares  shall  be  deemed  for  all 
purposes  to  be  fiilly  paid  up  and  shall  be  numbered  {e)  in  the 

books  of  the  company to inclusive. 

(d)  See  s^ipra^  p.  11. 
{e)  See  supra,  p.  10. 

10.  The  vendor  shall,  before  the  day  of next,  Title  to  con- 
make  out  to  the  satisfaction  of  the  company  a  good  title  to  <^<^i<)°* 
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Preo.  IV. 


Assignment 
of  concession. 


Vendor  to  ob- 
tain necessary 
consents. 

Vendor  to  be 
indemnified 
as  regards 
concession. 


Power  to 
rescind. 


the  said  concession,  and  shall,  to  the  like  satisfaction,  prove 
that  it  is  in  full  force,  and  in  nowise  Yoid  or  voidable. 

11.  When  and  so  soon  as  there  shall  have  been  paid  to  the 
vendor  a  sam  of  not  less  than  5,000/.  in  respect  of  the  said 
snm  of  25,000/.  the  company  shaU  be  entitled  to  an  assignment 
of  the  said  concession,  and  the  vendor  shall  at  any  time  there- 
after, apon  the  request  of  the  company,  execute  and  do  all 
such  assurances  and  things  as  shall  be  reasonably  required  of 
him  by  the  company  for  vesting  the  said  concession  in  the 
company  or  its  nominee  or  nominees. 

12.  The  vendor  shall,  at  his  own  expense,  procure  the  con- 
sent of  the  X.  Government,  and  such  other  consents  as  may  be 
necessary  for  effecting  the  said  assignment. 

18.  The  company  shall  perform  and  fulfil  the  obligations 
and  conditions  imposed  on  the  vendor  by  the  said  concession, 
so  far  as  the  same  now  remain  to  be  performed  and  fulfilled, 
and  shall  indemnify  the  vendor  against  all  actions,  proceedings, 
liabilities,  claims,  and  demands,  by  the  X  Govemmcmt,  or  by 
any  person  whomsoever  in  relation  thereto. 

14.  At  any  time  after  the day  of next,  provided 

none  of  the  debentures  shall  have  been  allotted,  the  vendor 
and  the  company  shall  each  be  at  liberty,  by  notice  in  writing 
to  the  other,  to  rescind  this  agreement  (/). 


Arbitration. 


(/)  See  gtipra^  p.  25,  n.  (I), 

16.  If  any,  &c.  [supra,  p.  31]. 

As  WITNESS  the  hands  of  the  said  parties  hereto,  the  day 
and  year  first  above  written. 

A. 

B.  )  By  the  authority  and  on 

C.  }    behalf  of  the  company  (^). 
Witness,  &c. 


(g)  See  mpra^  p.  16  ^  i<eq.^  as  to  modes  of  executing  an  agreement 
**  on  behalf  "  of  a  company. 
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Precedent  V. 

Agreement /<7r  Sale  to  Intended  Company  of  the  Business    Prec.  V. 
^  a  Warehouseman.    Vendors  m  Partnership.    Con- 
Meraiian:  Gash  and  Deferred  Shares.  Vendors  to  Covenant 
not  to  carry  on   similar  Business^  and  not  to  part  with 
Shares  for  a  fixed  period. 

AN  AGREEMENT  made  the day  of ,  between  A.,  Parties. 

of y  B.,  of ^  C,  of ,  and  D.,  of ,  trading  in 

partnership  together  as  warehonsemen,  under  the  firm  of  M.  A. 
and  Go.  (hereinafter  called  the  yendors)  of  the  one  part,  and 

E.,  of ,  on  behalf  of  the  company  intended  to  be  formed 

as  hereinafter  mentioned,  of  the  other  part. 
Whereas  the  yendors  haye  for  some  time  past  carried  on  Recitals. 

basiuess  together  in  partnership  as  warehousemen  at ,  in 

the  city  of :•  And  whereas  the  yendors  are  the  sole 

members  of  the  said  firm  :  And  whereas  the  said  intended 
company  (hereinafter  called  the  company)  is  about  to  be 
formed  under  the  Companies  Acts,  1862  and  1867,  with  the 

name  of  The Company,  Limited :  And  whereas  the 

memorandum  and   articles  of  association   of  the   company 
haye,  with  the  priyity  of  the  yendors,  been  already  prepared, 
and  a  printed  copy  thereof  has,  for  the  purpose  of  identifica- 
tion, been  marked  with  the  letter  A.  and  indorsed  with  the 
si^atures  of  the  yendors  respectiyely :  And  whereas  the 
nominal  capital  of  the  company  is  to  be  the  sum  of  800,000^., 
diyided  into  15,000  shares  of  20/.  each,  whereof  5,000  are  to 
be  called  "  A,  shares,"  and  to  haye  certain  preferential  rights, 
and  the  remaining  10,000  are  to  be  called  'deferred  shares"  : 
And  whereas  the  said  articles  of  association  proyide  that 
the  directors  of  the  company  shall  immediately  after  the  in- 
corporation thereof,  adopt  and  carry  into  effect  an  agreement, 
being  these  presents,  a  copy  whereof  is  set  forth  in  the  schedule 
thereto. 
Now  therefore  it  is  hereby  agreed  as  follows : — 
1.  The  yendors  shall  sell  and  the  company  shall  purchase  to  sell, 
the  following  property  : — 
First,  all  and  singular  the  leasehold  hereditaments  belonging  parcels 
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Preo.  V.     to  the  said  firm,  which  are  specified  in  the  first  schedale  hereto, 

subject  as  to  part  thereof,  namely,  No. , Street,  to 

the  two  seyeral  indentures  of  mortgage  for  securing  the  prin- 
cipal sums  of  15,000/.,  and  5,000/.  and  interest,  respectivelj 
specified  in  the  same  schedule  ; 

Secondly,  all  the  plant,  machinery,  and  furniture,  in  and 
about  the  said  premises,  and  the  chattels  and  effects  specified 
or  referred  to  in  the  second  schedule  hereto  ; 

Thirdly,  the  stock-in-trade,  and  the  benefit  of  all  contracts 

and  engagements  to  which  the  vendors  shall,  on  the day 

of next,  be  entitled  to  in  relation  to  the  said  business  ; 

Fourthly,  the  good-will(a)  of  the  said  business,  with  the  exclu- 
sive right  to  use  the  name  of  "  M.  A.  &  Co.,"  or  "  M.,  Brothers," 
as  part  of  the  name  of  a  company,  and  to  represent  such 
company  as  carrying  on  such  business  in  continuation  of  the 
said  firm  of  M.  A.  &  Co.,  and  in  succession  thereto,  and  the 
right  to  use  the  words  "  late  M.  A.  &  Co.,''  or  any  other  words 
indicating  that  the  business  is  carried  on  in  continuation  of  or 
succession  to  the  said  firm. 

(a)  As  to  good-will|  see  Lindley  on  Part.  3rd  ed.  p.  884. 

Conaideration.      2.  The  consideration  for  the  said  sale  shall  be  as  follows, 

namely,  for  the  property  first  mentioned,  52,330/. ;  for  the 
property  secondly  mentioned,  9,400/1 ;  for  the  property  thirdly 
mentioned  the  value  thereof  to  be  ascertained  as  hereinafter 
provided ;  and  for  the  property  and  privileges  fourthly  men- 
tioned, 10,000/. 

Valuation  to         8.  The  value  on  the day  of next  of  the  said  pro- 

parTof  the       P^rty  thirdly  mentioned,  shall  be  ascertained  and  determined 

property.         by  Messrs. &  ,  of ,  or  by  some  person  to  be 

appointed  by  them. 
The  deferred         4.  The  said  sums  of  62,300/.,  9,400/.,  and  10,000/.,  and  the 
allou^dl^      sum  of  108,300/.,  part  of  the  amount  of  the  valuation  to  be 
part  satisfac-     made  pursuant  to  Clause  3  hereof  making  together  200,000/., 
tion  of  pnr-       ^^^  be  paid  and  satisfied  by  the  allotment  to  the  vendors  of 

chase  money  *■  '' 

the  said  10,000  deferred  shares  in  the  company,  on  each,  of 

which  shares  the  sum  of  20/.  shall  be  credited  in  the  books  of 

the  company  as  having  been  paid  up. 

How  shares  to       5.  The  said  10,000  deferred  shares  shall  be  allotted  to  the 

be  allotted.       vendors  in  the  proportions  following :  namely,  to  the  said  A. 
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4,000  of  such  shares,  to  the  said  B.  2,500  of  snch  shares,  to    Preo.  V. 
the  said  C.  2,000  of  such  shares,  and  to  the  said  D.  the  residue 
of  such  shares. 

6.  The  company  shall  undertake  and  pay  the  said  mortgage  Company  to 
debts  of  15,000/.  and  5,000/.,  and  all  interest  to  become  due  ^j^^  ^^^ 

thereon  as  from  the day  of ,  and  shall  indemnify  the  mortgages. 

vendors  respectively,  and  their  respective  heirs,  executors, 
administrators  estates  and  efTects  from  and  against  payment 

of  the  said  mortgage  debts  and  interest,  and  from  and  against 
all  actions,  claims  and  demands,  under  or  in  respect  of  the  said 
indentures  of  mortgage  or  either  of  them. 

7.  The  residue  of  the  valuation  to  be  made  as  aforesaid  How  cash 
shall  be  paid  in  cash,  as  to  30,000/.,  part  thereof,  at  the  time  ^^u°rdLse 
fixed  for  the  completion  of  the  purchase,  and  as  to  the  residue  money  to  be 
by  three  equal  instalments,  on  the day  of ^  the ^ 

day  of ,  and  the day  of ;  and  any  instalment 

not  paid  at  the  time  hereby  appointed  for  the  payment  thereof 
shall  thenceforth,  until  payment,  bear  interest  at  the  rate  of 
5  per  cent,  per  annum. 

8.  The  purchase  shall  be  completed  on  the day  of when  pur- 
next,  and  at  four  o'clock  in  the  afternoon  of  that  day  posses-  chase  to  bo 

•'  *  completed. 

sion  of  the  property  agreed  to  be  hereby  sold  shall  be  given  to 
the  company,  provided  that  the  company  shall  duly  pay  the 
said  sum  of  80,000/.  and  allot  the  said  shares  pursuant  to 
clauses  4  and  5  hereof. 

9.  In  the  meantime  the  business  shall  be  carried  on  by  Meantime 
the  vendors   in  the  ordinary  and  usual  manner,  so  as  to  ^endorato 

■'  '  carry  on  the 

maintain  the  business  as  a  going  concern  without  unduly  business, 
pressing  sales,  and  no  sales  being  made  except  in  the  or- 
dinary way  of  business  and  at  the  ordinary  profit, 

10.  As  from  the day  of next  until  the  time  Business  to 

fixed  for*  completion  the  vendors  shall  be  considered  to  be  ^lo^^gto 

^  company 

carrying  on  the  said  business  on  account  and  for  the  benefit  from  a  day 

of  the  company.  certain. 

11.  On  or  at  any  time  after  the day  of next,  the  As  to  assur- 

vendors  shall  at  the  expense  of  the  company  execute  and  do  all  JJfnL'^for 

such  assurances  and  things  as  may  reasonably  be  required  by  carrying  sale 

the  company  for  vesting  in  it  the  property  agreed  to  be  hereby  '"^^  '^*''*- 
sold,  and  giving  to  it  the  full  benefit  of  the  said  sale. 

12.  The  vendors  shall  procure  from  the  respective  land-  Vendor  to 
lords  of  the  said  leasehold  premises  any  licences  which  may  proc'ire  licence 
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be  necessary  for  the  assignment  thereof  pursuant  to  this 
a<ri*eement. 

13.  The  title  to  the  said  leasehold  premises  shall  commence 
with  the  respective  leases  under  which  the  Tenders  hold  the 
same,  and  the  company  shall  not  (b)  call  for  the  production  of 
or  investigate  or  make  any  objection  or  requisition  in  respect 
of  the  title  of  the  respective  lessors,  or  the  right  to  grant  the 
respective  leases,  and  the  production  of  a  receipt  for  the  last 

payment  of  rent  accrued  previously  to  the day  of 

next,  shall  be  conclusive  evidence  that  all  the  covenants  and 
conditions  in  the  lease  under  which  such  rent  is  payable  have 
been  performed  and  observed  up  to  the  said day  of . 

(J)  See  supra^  p.  23,  n.  (</)• 

14.  The  company  shall  indemnify  the  vendors  against  all 
actions  and  proceedings,  claims  and  demands,  in  respect  of  tiie 
said  contracts  and  engagements  in  relation  to  the  said  busihess, 
the  benefit  whereof  is  agreed  to  be  hereby  sold. 

15.  The  company  shall  be  entitled  to  the  benefit  of  the 
current  fire  insurance  of  the  said  leasehold  premises  and  stock 
in  trade. 

16.  The  vendors  shall  discharge  all  outgoings  in  respect  of 

the  said  leasehold  premises  up  to  the  day  of next, 

and  as  from  that  day  the  company  shall  discharge  the  same, 
and  such  outgoings  shall  if  necessary  be  apportioned  for  the 
purpose  of  this  clause. 

17.  All  books  of  account  of  the  said  firm,  and  all  books  of 
reference  to  customers,  and  aU  other  books  and  documents  of 
the  said  firm  (except  such  as  relate  exclusively  to  the  private 
affairs  of  the  said  firm  or  the  individual  members  thereof), 
shall  be  delivered  by  the  vendors  to  the  company  on  possession 
being  given  of  the  premises,  pursuant  to  the  provision  in  that 
behalf  hereinbefore  contained,  and  the  company  shaD  thence- 
forth, subject  to  the  following  proviso,  be  entitled  to  the  cus- 
tody thereof,  and  to  the  use  thereof  for  the  purposes  of  carrying 
on  its  busiuess,  but  the  vendors  shall  have  free  access,  at  all 
reasonable  times,  to  such  of  the  said  books  and  documents  as 
show  or  relate  to  the  outstanding  book-debts  and  credits  of  the 
vendors,  or  may  otherwise  be  requisite  for  enabling  the  vendors 
to  collect  and  get  in  the  assets  of  the  said  firm  not  hereby 
agreed  to  be  sold,  and  to  liquidate  the  affairs  thereof ;  Pro- 
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Tided  always  that  when  and  so  soon  as  any  of  the  said  books     Preo.  V. 
of  reference  and  other  books  shall  cease  to  be  necessary  for  the  ' 
carrying  on  of  the  said  business,  the  same  shall  be  delivered 
over  to  the  vendors,  who  shall  thereupon  become  absolutely 
entitled  thereto. 

18.  The  vendors  shall  be  entitled  to  such  accommodation  as  Accommoda- 
they  may  reasonably  require  in  the  counting-house  of  the  to°be^given^ 
company,  in  the  said  leasehold  premises,  for  the  purpose  of  to  vendors, 
collecting  the  book  and  other  debts  due  to  the  said  firm  in 

respect  of  the  said  business  and  liquidating  the  affairs  thereof ; 
and  the  vendors  shall  make  all  such  book  and  other  debts 
payable  at  the  said  premises,  and  at  no  other  place,  the  object 
being  to  secure  the  continued  resort  of  the  customers  of  the 
said  firm  to  the  said  premises,  and  so  to  give  to  the  company 
the  Aill  benefit  of  the  good-will  of  the  said  business. 

19.  Each  of  the  vendors  shall  upon  the  request  and  at  the 
costs  of  the  company  enter  into  a  covenant  with  the  company 
that  he  will  not  during  the  period  of  twenty  years  from  the  date 
hereof  either  solely  [see  supra,  p.  24,  Clause  9,  mutatis  mutandis]. 

20.  Each  of  the  vendors  shall,  if  he  shaU  so  long  live,  retain  Vendors  to 
and  hold  in  his  own  name  the  whole  of  the  shares  to  be  fo/certdT 
allotted  to  him  pursuant  to  Clause  5  hereof  for  a  period  of  six  period, 
calendar  months  from  the  allotment  thereof,  and  shall  retain 

and  hold  in  his  own  name  at  least  75  per  cent,  of  the  said 
shares  for  a  period  of  five  years  from  the  time  of  such  allot- 
ment (c). 

(c)  Such  a  clause  as  the  above  is  occasionally  inserted. 

21.  Upon  the  adoption  [supra,  p.  25]. 

22.  If  this  agreement  [supra,  p.  25]. 

23.  If  any  doubt,  &c.,  shall  arise  between  the  parties  hereto, 
or  between  the  vendors  and  the  company,  &c.  [supra,  p.  31.] 

As  WITNESS,  <&c. 

The  schedules  above  refeered  to. 

Schedule  I. 
Description  of  leasehold  premises.     [See  supra,  Clause  1.] 

Schedule  II.* 
[Specification  of  chattels  and  effects  referring  to  an  inventory.] 
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Agreement 
toselL 


A.,  of  &c.,  (hereinafter  called  the  yendor),  of  the  one  part, 
and  the  B.  Company  Limited  (hereinafter  called  the  company), 
of  the  other  part :  Whereas  the  vendor  is  the  inventor  of 
certain  inventions  in  connection  with  the  manufacture  and 

construction  of ^  for  which  he  has  obtained  Her  Majesty's 

letters  patent,  and  of  which  he  has  duly  filed  specifications : 
And  whereas  the  said  inventions  and  letters  patent  are  more 
particularly  described  and  specified  in  the  schedule  hereto : 
And  whereas  by  an  agreement  (hereinafter  called  the  N. 

contract)  dated  the day  of ^  and  made  between  the 

vendor  of  the  one  part,  and ,  of  the  other  part,  the  vendor, 

for  the  considerations  therein  specified,  contracted  to  execute 
and  do  the  works  and  things  therein  specified  :  And  whereas 
the  whole  of  the  works  and  things  agreed  to  be  executed  and 
done  by  the  vendor  under  the  said  N.  contract  have  been  fully 
and  effectually  executed  and  completed  according  to  the  terms 
and  conditions  of  such  contract  up  to  the  day  of  the  date 
hereof  as  the  vendor  hereby  declares :  And  whereas  the 
vendor  has  not  up  to  the  day  of  the  date  hereof  received  any 
part  of  the  moneys  payable  to  him  under  the  said  contract  as 
he  hereby  declares  :  Ai^  whereas  the  nominal  capital  of  the 
company  is  60,000/.,  divided  into  6,000  shares  of  107.  each, 
whereof  3,000  are  to  be  called  "A.  shares"  and  3,000  are 
to  be  called  "B.  shares":  And  whereas  the  holders  of  the  B. 
shares  are  to  be  entitled  to  one-third  part  of  the  profits  of  the 
company  :  And  whereas  fifty  of  the  A.  shares  and  no  more 
have  been  allotted  and  issued : 

Now  rr  is  hereby  agreed  as  follows  : — 

1.  The  vendor  shall  sell  and  the  company  shall  purchase ; 
first,  all  those  the  said  several  inventions  and  the  said  letters 
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patent  for  the  same  respectively,  together  with  the  full  benefit  Preo.  VI. 
of  all  extensions  and  prolongations  (a)  of  the  terms  by  the 
said  letters  patent  respectively  granted,  and  also  all  improve- 
ments {b)  on  the  said  inventions  which  have  been  already  or 
may  hereafter  be  discovered  by  the  vendor,  and  all  other  inven- 
tions which  have  been  already  or  may  hereafter  be  discovered 
by  the  vendor  in  connection  with  the  manufacture  and  con- 
struction of ,  or  which  can  be  used  for  any  purpose  for 

which  the  said  inventions  specified  in  the  schedule  hereto 
respectively  can  be  used  ;  and,  secondly,  the  N.  contract  and 
all  monies  now  payable  or  hereafter  to  become  payable 
to  the  vendor,  under  the  same  contract,  and  the  full 
benefit  thereof,  together  with  all  rights,  powers,  authorities, 
privileges,  and  emoluments  to  the  said  premises  respectively 
appertaining,  and  all  the  right,  title,  interest,  and  demand  of 
the  vendor  in  to  and  upon  the  said  premises. 

(a)  As  to  extensionB  and  prolongations,  see  '*  Agnew  on  Patents,"  175, 
et  Meq, 

(h)  As  to  the  Talidity  of  this,  see  Printing^  ^v.,  Co.  y.  Sampson,  19  Eq. 
462 ;  23  W.  B.  463. 

2.  The  vendor  shall  at  the  request  and  costs  of  the  company  Vendor  to  do 
do  all  such  acts  and  things  as  may,  from  time  to  time,  be  con-  J^gg^Jl^^^ 
sidered  necessary  or  expedient  by  the  company  for  procuring  patent  on 
the  confirmation  of  the  said  letters  patent  (c)  and  keeping  the  ^coi^uid-^ 
said  letters  patent  on  foot,  and  for  obtaining,  if  possible,  cate  improve- 
extensions  and  prolongations  of  the  terms  thereby  granted,  ^^^^' 

and  shall  from  time  to  time  communicate  to  the  company  all 
such  improvements  and  other  inventions  as  aforesaid,  and,  at 
the  request  and  costs  of  the  company,  apply  for  and  obtain 
letters  patent  in  respect  of  such  improvements  or  other  inven- 
tions as  aforesaid,  or  any  of  them,  and  shall  execute  and  do  all 
such  assurances  and  things  for  vesting  any  letters  patent  so 
obtained  in  the  company,  and  for  keeping  the  same  on  foot. 

(e)  As  to  procuring  confirmation  of  letters  patent,  where  there  has  been 
a  previous  publication  unknown  to  the  patentee,  see  5  &  6  Will.  IV.,  c.  83, 
s.  2,  and  the  following  cases  :  Stead's  Patent^  2  Webs.  P.  R.  146  ;  Card's 
Patent,  6  Moo.  P.  C.  C.  213 ;  U&mhalVs  Patent,  9  Moo.  P.  C.  C.  378  ; 
Lamenavde's  Pati-nt,  2  Webs.  P.  R.  171. 

3.  The  company  shall,  in  the  event  of  any  infringement  of  po^ej.  fo^ 
the  said  letters  patent,  or  any  of  them,  be  at  liberty  to  com-  company  to 
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mence,  carry  on,  and  prosecnte  in  the  name  of  the  vendor,  his 
execntors,  or  administratorSy  all  anch  actions  and  proceedings 
on  account  thereof  as  the  company  may  from  time  to  time 
determine,  the  company,  nevertfaeless,  keeping  the  vendor,  his 
heirs,  execators,  and  administrators,  and  his  and  their  estates 
and  efifects,  indemnified  against  all  costs,  damages,  expenses, 
and  liabilities  incident  to  or  conseqaent  on  any  sach  action  or 
proceedings  as  aforesaid. 

4.  As  the  consideration  for  the  said  sale,  the  company  shall 

pay  to  the  vendor,  on  the day  of next>  the  sum  of 

2,000/.  in  cash,  and  shall,  on  or  before  that  day,  allot  to  him 
or  to  his  nominees  the  said  2,000  B  shares,  which  shall  be 
deemed  for  all  purposes  to  be  fully  paid-up  shares,  and  shall  be 
numbered,  &c.  [supra^  p.  87]. 

5.  No  further  allotment  of  A  shares,  beyond  the  said  50 
shares,  shall  be  made  unless  and  until  500  at  least  of  such 
shares  beyond  the  said  50  shall  have  been  applied  for. 

6.  The  purchase  shall  be  completed  on  the day  of 

next,  at  the  oflSce  of  Messrs. ,  the  vendor's  solici- 
tors, when  the  vendor  shall,  at  the  expense  of  the  company, 
execute  proper  assignments  to  the  company  of  the  said  letters 
patent  and  of  the  N.  contract :  Such  assignments  to  be  prepared 
by  the  company.  The  assignment  of  the  said  letters  patent 
shall  contain  a  covenant  by  the  vendor  that  the  said  letters 
patent  are  valid  and  in  no  wise  void  or  voidable,  {d)  and  also  such 
other  covenants  and  provisions  as  may  be  considered  necessary 
by  the  counsel  of  the  company  for  giving  to  the  company  or 
its  assigns  the  fall  benefit  of  the  said  sale  and  of  the  stipula- 
tions contained  in  Clauses  2  and  3  hereof. 

(rf)  There  is  no  implied  warranty,  upon  an  apfrcement  for  the  sale 
of  a  patent  or  of  a  licence  to  ukc  it.  that  the  patent  is  valid,  and  it  is  no 
answer  to  an  action  by  vendor  that  the  invention  is  not  new,  and  that  the 
plaintiff  is  not  the  true  and  first  owner.  Sec  Hall  v.  Conder^  2  C.  B.  (N.  S.) 
22  ;  SmUh  v.  Neale^  ibid,,  p.  67  :  Trotnian  v.  Wood,  16  C.  B.  (N.  S.)  479. 

7.  Upon  the  assignment  of  the  N.  contract  the  vendor 
shall  covenant  with  the  company  to  pay  and  discharge  all 
payments  and  outgoings  in  relation  to  the  same  contract  up  to 

the day  of last,  and  to  indemnify  the  company 

against  all  responsibilities  and  obligations  in  respect  thereof  up 
to  that  day,  And  the  company  shall  covenant  with  the  vendor 
to  perform,  execute,  and  do  the  obligations,  works,  and  things 
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specified  in  the  N.  contract  so  far  as  the  same  remain  to  be    Preo.  VI. 
performed,  executed,  and  done  by  the  yendor  under  such  con- 
tract from  the  said day  of last,  and  to  indemnify 

the  yendor  against  the  same. 

8.  The  yendor  shall  at  all  times  hereafter,  and  without  Vendor  to 
making  any  charge  therefor,  giye  all  such  adyice,  explanation,  ®p^^°  ^i«ie 
and  instructions  to  the  directors  and  other  officers  and  work-  yentions. 
men  of  the  company  as  may  be  necessary  to  enable  them 
effectually  to  exercise  and  work  the  inyentions  to  which  the 
company  may  for  the  time  being  be  entitled  by  yirtue  of  this 
agreement^  and  shall,  for  such  purposes,  at  his  own  cost  and 

expense,  from  time  to  time  prepare  and  furnish  to  the  company 
all  necessary  plans,  drawings,  and  models. 

9.  The  yendor  shall  not,  for  a  period  of  ten  years  from  the  Vendor  not 
date  hereof,  either  solely,  &c.  ^?  ^""'^  ^'^ 

'  •' '  similar  pur- 

[Supra^p.  24,  clause  9,  mutatis  mutandis.]  suit  for  ten 

10.  If,  before  the day  of next,  500  at  least  of  the  y®*"- 

said  A  shares  shall  not  haye  been  applied  for,  this  agreement  be^ld  in\er- 
fihall  on  that  day  become  yoid,  and  neither  party  shall  haye  tain  event. 
any  claim  against  the  other  for  damages,  costs,  or  expenses  in 
relation  thereto. 

11.  If  any  [suprUy  p.  31,  clause  18].  Arbitration. 

Is  WITNESS,  &C. 

The  schedule  above  befebbed  to. 

[This  unll  contain  particulars  of  the  letters  patent,] 
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AN  AGREEMENT  made  the  day  of 

A.,  of ,  of  the  one  part»  and  R,  of 


— ^  between 
on  behalf  of  a 


company  about  to  be  incorporated  onder  the  Companies  Acts, 

1862  and  1867,  by  the  name  of  The Company,  Limited 

(hereinafter  referred  to  as  the  company),  of  the  other  part. 
Whereas  the  memorandum  and  articles  of  association  of 
the  company  haye  been  ab^ady  prepared,  with  the  privity 
and  approval  of  the  parties  hereto  :  Akd  whereas  the  objects 

of  the  company  include  the  purchase  of  the  works, 

situate  at ^  in  the  county  of ,  and  known  as  The 

Works,  and  the  acquisition  of  such  licence  as  is  hereinafter 
agreed  to  be  granted  :  AxB  whereas  the  owners  of  the  said 

works  have  entered  into  a  conditional  agreement  with 

the  said  B.  for  the  sale  of  the  said works  to  the  com- 
pany when  formed  :  Ain)  whereas  the  nominal  capital  of  the 
company  is  to  be  200,000/.,  divided  into  5,000  shares  of  40/. 
each :  And  whereas  the  said  A.  has  duly  obtained  Hex 
Majesty's  letters  patent  for  his  several  inventions,  the  particu- 
lars whereof  are  specified  in  the  schedule  hereto :  And  whereas 
proper  and  complete  specifications  of  the  said  inventions  were 
duly  filed  by  the  said  A. :  And  whereas  the  said  inventions 
were  at  the  respective  times  of  granting  the  said  letters  patent 
respectively  new  to  the  public  use  and  exercise  thereof  within 
the  United  Kingdom,  and  the  said  letters  patent  respectively 
are  now  valid  and  in  full  force : 
Now  IT  IS  hereby  agreed  as  follows  : 

1.  This  agreement  shall  be  conditional  on  the  purchase  by 

the  company,  before  the day  of next,  of  the  said 

works. 

2.  Subject  to   the  foregoing  condition,  the   said  A.  shall 
grant  to  the  company,  and  the  company  shall  accept  a  licence 
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and  aathority,  at  the  said works,  and  at  such  other  works  Free.  VII. 

sitnate  within  the  counties  of  and  y  or  either  of 

them,  as  the  company  may  hereaiter  acquire  or  rent,  to  use 
and  exercise  the  said  several  inventions  comprised  in  the  said 
letters  patent  respectively  so  far  as  the  said  inventions,  or  any 
of  them,  are  or  is  applicable  to  the  manufacture  of  — ,  but 
not  for  any  other  purpose  whatsoever. 

3.  The  said  licence  shall  continue  durinc:  all  the  residue  now  Tenn  of 
unexpired  of  the  terms  of  years  granted  by  the  said  letters  "^®"*^®- 
patent  respectively,  and  during  all  prolongations  and  extensions 

of  any  of  the  same  terms. 

4.  As  a  premium  for  the  grant  of  the  said  licence  the  Pwminm  in 
company  shall,  on  or  before  the day  of next,  allot 

to,  or  to  the  nominees  (a)  of  the  said  A.,  ten  thousand  of  its 
shares,  which  shares  shall  be  deemed  for  all  purposes  to  be  fully 
paid  up  and  shall  be  numbered  in  the  books  of  the  company 
to inclusive  (ft). 

(a)  See  supra,  p.  11. 

(b)  See  supraj  p.  10. 


5.  The  company  shall,  subject  to  the  provisions  hereinafter  Rent  and 
contained,  pay  to  the  said  A.  in  respect  of  every  ton  of  — ^  royalty. 
manufactured  by  it  during  the  continuance  of  the  said  licence, 

and  in  the  manufacture  of  which  the  said  inventions,  or  any  of 

them,  shall  be  employed,  the  royalty  of shillings,  such 

royalty  to  be  payable  at  the  times  hereinafter  mentioned. 

6.  The  said  licence  shall  be  by  deed,  and  shall  contain  covenants  Covenants  by 
by  the  company  to  keep,  or  cause  to  be  kept,  full,  true,  and  just  be  alntomed 
accounts  of  all  — -  manufactured  by  it,  and  in  the  manufac-  in  licence, 
ture  of  which  the  said  inventions  or  any  of  them  shall  have 

been  employed,  and  within  fourteen  days  after  each  of  the 
usual  quarter  days  in  each  year  during  the  continuance  of  the 
said  licence  to  render  the  said  A.  a  full  and  complete  state- 
ment in  writing  of  all manufactured  by  the  company,  and 

in  the  manufacture  of  which  the  said  inventions,  or  any  of 
them,  shall  have  been  used  during  the  quarter  ending  on  such 
quarter  day  ;  and  (if  required  by  the  said  A.)  to  procure  such 
statement  to  be  verified  by  the  statutory  declaration  of  the 
manager  or  secretary  of  the  company :  And  within  twenty-one 
days  after  each  of  the  said  quarter  days  to  pay,  or  cause  to  be 
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Prec.  VH.  paid,  to  the  said  A.,  the  fiill  amount  of  the  royalty  for  snch 
quarter:  And  to  permit  the  said  A.,  his  executors,  adminis- 
trators, or  assigns,  or  his  or  their  agents,  duly  authorised  in 
that  behalf,  at  all  times  during  the  oontinuanoe  of  the  said 
licence,  in  the  daytime,  at  his  or  their  discretion,  to  enter  upon 
the  works  of  the  company,  and  to  see,  examine,  and  watch  the 
operations  and  processes  there  carried  on  and  used  :  And  that 
if  the  company  shall,  during  the  continuance  of  the  said 
licence,  make  or  discoTer  any  improvements  or  additions  to  the 
said  inventions,  the  company  shall  not  obtain  or  apply  for,  and 
will  not  knowingly  permit  or  suffer  any  person  in  its  employ- 
ment to  obtain  or  apply  for  the  grant  of  any  letters  patent  for 
the  exclusive  use  of  such  improvements  or  additions  without  the 
previous  consent  in  writing  of  the  said  A. : 

Proviso.  And  a  proviso  that  in  case  the  said  letters  patent,  or  any 

of  them,  shall  be  openly  and  continuously  infringed,  and  the 
said  A.,  his  executors,  administrators,  or  assigns,  shall  not, 
within  a  reasonable  time  after  such  infringement  shall  have 
come  to  his  or  their  knowledge,  take  proceedings  to  prevent 
and  stay  the  same,  and  duly  prosecute  the  proceedings  so  taken  ; 
or,  in  case  the  said  letters  patent  shall  fail  or  become  void  by 
reason  of  the  non-payment  of  any  monies  thereby  required  to 
be  paid  in  order  to  keep  the  same  on  foot ;  or,  in  case  the 
said  letters  patent  shall  be  declared  or  found  void  or  invalid 
by  any  Court  of  competent  jurisdiction  ;  or,  in  case  the 
majority  of  the  persons  for  the  time  being  holding  licences  to 
use  the  said  inventions^  or  any  of  them,  shall  wilfully  neglect 
or  refuse  to  pay  the  royalties  which  for  the  time  being  shall 
be  payable  by  such  persons  as  last  aforesaid  respectively,  such 
neglect  or  reftisal  not  being  the  result  of  any  combination  or 
connected  action  on  the  part  of  such  licensees;  then,  and 
in  every  or  any  of  the  cases  aforesaid,  and  so  long  as 
the  same  shall  continue,  the  said  royalty  shall  cease  to  be 
payable : 

Proyiso.  And  a  proviso  that  if  the  said  A.  shall,  by  any  licence  granted 

after  the  date  of  the  licence  to  be  granted  in  pursuance  of  this 
agreement,  permit  any  person,  or  persons,  or  company  (other 
than  the  company),  to  use  and  exercise  the  said  inventions,  or 
any  of  them,  at  any  royalty  less  than  the  royalty  to  be  paid  by 
the  company  as  aforesaid,  then  and  in  such  case  the  royalty 
subsequently  payable  by  the  company  shall  (so  long  as  such 
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licence  or  licences  shall  continue),  be  redaced  to  the  rate  of  the  Prec.  VII. 
lowest  royalty  for  the  time  being  payable  under  any  such 
licence  as  last  aforesaid. 

7.  The  said  licence  shall  also  contain  covenants  by  the  said  9°^*^fJ^*®  ^^ 
A^  that  the  said  letters  patent  are  yalid  and  in  full  force,  and  in  tained  in 
nowise  Toid  or  yoidable  ;  that  he  has  good  right  to  grant  the  licence. 
said  licence ;  and  for  qniet  enjoyment  qualified  in  the  usual 

manner  ;  and  to  permit  the  company  in  case  of  any  infringe- 
ment of  the  said  letters  patent,  or  any  of  them,  to  bring  any 
action  in  respect  thereof,  in  the  name  of  the  said  A.,  neyertbe- 
less  keeping  him  indemnified  from  all  costs  and  damages  on 
account  thereof ;  And  at  all  times  during  the  continuance  of 
the  licence  agreed  to  be  hereby  granted  (if  he  shall  so  long 
live),  to  furnish  the  company  with  all  such  information  with 
reference  to  the  mode  of  using  the  said  inyentions  as  may  in 
the  opinion  of  the  company  be  necessary  to  enable  the  company 
to  obtain  the  fuU  benefit  of  the  said  licence  ;  and  also  during 
the  continuance  of  the  said  licence,  at  the  request  and  expense 
of  the  company  to  communicate  to  it  all  improyements  in  or 
additions  to  the  said  inventions  which  he  may  make  or  discover, 
and  to  permit  and  suffer  the  company  to  enjoy  the  use  thereof 
without  any  additional  royalty,  but  so  far  only  as  the  same 

may  be  applicable  to  the  manufacture  of ;  and  within 

fourteen  days  next  after  he  shall  have  granted,  or  agreed  to 
grant,  any  licence  for  the  use  by  any  other  company,  or  person, 
or  persons,  of  the  said  inventions,  or  any  of  them,  in  the  counties 

of , , ,  and  f  or  any  of  such  counties,  to 

communicate  to  the  company  the  date,  nature,  terms,  and 
effect,  of  every  such  licence  or  agreement ;  and  also  within  the 
like  period  to  communicate  to  the  company  the  like  par- 
ticulars of  any  licence  or  agreement  which  he  shall  grant,  or 
agree  to  grant,  for  the  use  of  the  said  inventions,  or  any  of 
them  by  any  other  company,  or  any  person  or  persons,  in  any 
other  part  of  the  United  Kingdom,  the  Channel  Islands,  and 
the  Isle  of  Man,  at  a  less  royalty  than  that  payable  by  the 
company ;  And  that  he  will  not  at  any  time  hereafter  during 
the  continuance  of  the  said  licence  either  solely  [supra,  p.  24] ; 
And  for  further  assurance. 

8.  Upon  proof  being  given  to  the  said  A.  that  the  company  Executioa 
has  purchased  the  said works,  the  said  A.  shall  execute  a  ^^  licence- 
proper  deed  of  licence  to  the  effect  hereinbefore  provided  ;  such 
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Preo   VII.  deed  shall  be  prepared  by  the  company  and  shall  be  left  at  the 

oflBce  of  Messrs. ,  the  solicitors  of  the  said  A.,  at  least 

seven  days  before  the  said  A.  shall  be  required  to  execute  the 
same. 

9.  The  company  shall  execnte  a  counterpart  of  the  said 
deed  of  licence,  and  shall  deliver  the  same  to  the  said  A. 

10.  The  expenses  of  and  incident  to  the  preparation  and 
execution  of  the  said  deed  of  licence  and  counterpart  shall  be 
borne  by  the  company. 

11.  Upon,  Ac.  [supra,  p.  25]. 

12.  If,  &c.  [supra,  p.  25]. 

18.  If  any,  &c,  [supra,  p.  47,  clause  23,  mutatis  mtUandis], 
14.  If  the  company  shall  not  be  incorporated  and  purchase 

the  said works  before  the day  of next,  this 


Counterpart 
of  licence. 

Expenses  of 
deeds. 


Arbitration. 

Contingent 
avoidance  of 
agreement. 


agreement  shall  thereupon  become  void. 

As  WITNESS,  &c. 


The  schedule  above  beferbed  xa 


[Particulars  of  letters  patent.} 


Pbecedent  VIII. 

Preo.  VIII.  Aqrebment  by  Company  adoptinq  contract  made,  on  its 

behalf,  before  its  incorporation.     For  indorsement 
on  original  contract. 


Parties. 


Recitals. 


Ratification 


AN  AGREEMENT  made  this day  of ,  between 

A.,  of  &c.,  of  the  first  part,  B.,  of,  &c.,  of  the  second  part, 

and  The  Company,   Limited  (hereinafter  called  the 

company),  of  the  third  part.    Whereas,  since  the  execution  of 
the  within  written    agreement,  the  company  has   been  in- 
corporated in  accordance  with  the  intention  in   that  behalf 
referred  to  in  snch  agreement : 
Now  IT  IS  hereby  mutually  agreed  as  follows : — 
1.  The  within  written  agreement  shall  be,  and  the  same  is 
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hereby  ratified  and  adopted  by  the  company,  tod  shall  be  Preo.VIII. 
binding  on  the  company  in  the  same  manner  as  if  the  company  ^f  within- 
had  been  incorporated  prior   to  the   date  thereof,  and  had  written 
daly  aathorised  the  said  B.  to  enter  into  the  same  on  its  '^^^^^^^^^ 
behalf. 

2.  The  said  B.  shaU  henceforth  be  discharged  from  all  Discharge 

liability  nnder  or  in  respect  of  the  said  agreement  (a).  Uabiiiu"^ 

In  witness,  &c. 

(a)  As  to  the  above  agreement,  see  supra,  p.  2. 


Precedent  IX, 

An  AaREBMENT  by  Company  adopting,  with  modifications,    Preo.  IX. 
Contract  made  on  its  behalf  before  its  Incorporation. 

AN  AGREEMENT,  made  the day  of ,  between  Parties. 

The Company,  Limited  (hereinafter  called  the  company) 

of  the  first  part,  A.,  of,  &c.,  of  the  second  part,  and  B.,  of,  &c., 
of  the  third  part.  Whereas,  by  an  agreement  dated,  &c.,  Recitals, 
and  made  between  the  said  B.,  of  the  one  part,  and  the  said 
A.,  for  and  on  behalf  of  the  company,  which  was  then  in- 
tended, and  has  since  been  formed  nnder  the  Companies  Acts, 
1862  and  1867,  of  the  other  part,  it  was  aigreed  that  the  said 
A.  shonld  sell,  and  the  company  purchase  certain  real  and 
personal  property  upon  the  terms  and  subject  to  the  stipula- 
tions and  conditions  therein  contained  : 

Now  these  presents  witness,  and  it  is  hereby  aqreeo 
as  follows : — 

1.  The  said  agreement  shall,  subject  to  the  modifications  Adoption  of 
thereof  hereinafter  contained,  be  binding  on  the  company  in  JJ^t^moSfi^a- 
the  same  maimer,  and  be  read  and  construed  in  all  respects  tions  therein. 
as  if  the  company  had  been  party  thereto  instead  of  the 

said  A. 

2.  Clause  5  of  the  said  agreement  shall  be  cancelled,  and  the  Cancellation 
following  clause  shall  be  substituted  in  lieu  thereof,  namely  : —  adopted^agree- 

*'5.  The  purchase-money  shall  be  paid  and  satisfied  in  mentandsub- 
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stitutaon  of  a 
new  one. 


Fonn  of  de- 
bentures. 

Company  to 
pay  prelimi- 
nary expenses 
in  a  certain 
event. 


Otherwise 
vendor  to  pay 
the  prelimi- 
nary expenses 
and  the  costs 
of  issuing  the 
prospectus,  &c. 


Dischai^ 
of  A.  from 
liability.  , 


manner  following,  that  is  to  say,  as  to  5,000/.,  part 
thereof,  in  cash  ;  and  as  to  50,000/.,  farther  part 
thereof,  by  the  allotment  to  the  said  A.,  or  his  nominees, 
of  5,000  shares  in  the  company,  of  10/.  each,  to  be 
credited  as  fally  paid  up,  and  to  be  numbered  in  the 

books  of  the  company  with  the  numbers to 

inclnsiye,  and  as  to  45,000/L,  the  residue  thereof,  by  the 
issue  to  the  said  A.,  of  900  debentures  of  the  company 
for  50/.  apiece." 
8.  The  said  debentures  shall  be  in  the  form  set  forth  in  the 
schedule  hereta 

4.  If  before  the day  of next  2,000  of  the  com- 
pany's shares  shall  haye  been  applied  for  and  allotted,  and  the 
sums  of  2/.  and  3/.  per  share,  which  by  the  articles  of  associa- 
tion of  the  company  are  made  payable  thereon  upon  applica- 
tion and  allotment  respectively,  shall  hare  been  duly  paid,  the 
company  shall  pay  the  costs  of,  and  incident  to  the  preparation 
and  execution  of  its  memorandum  and  articles  of  association, 
and  of  the  hereinbefore  recited  agreement,  and  of  these 
presents,  and  of  all  stamps,  fees  on  registration,  and  legal  and 
other  costs,  charges,  and  expenses  whatsoever  incurred  by  the 
said  A.,  in  or  about  or  in  relation  to  the  formation  of  the 
company  (hereinafter  referred  to  as  the  preliminary  expenses), 
and  shall  indemnify  the  said  A.,  his  heirs,  executors,  and 
administrators,  and  his  and  their  estates,  against  all  actions, 
proceedings,  costs,  claims,  and  demands  in  respect  thereof. 

5.  But  if  before  the  said day  of 2,000  at  least  of 

the  company's  shares  shall  not  have  been  applied  for  and  allotted, 
and  such  sums  as  aforesaid  duly  paid  in  respect  thereof,  then 
and  in  such  case  the  said  A.  shall  pay  the  preliminary  ex- 
penses, and  also  the  costs,  charges,  and  expenses  of  preparing, 
printing,  publishing,  and  circulating  20,000  copies  of  a 
prospectus  of  the  company,  and  all  legal  and  other  costs, 
charges,  and  expenses  incurred  by  the  company  in  carrying 

on  its  business  up  to  the  said day  of next,  and  shall 

indemnify  the  company  against  all  actions,  proceedings,  costs, 
claims,  and  demands  in  respect  thereof. 

6.  The  said  A.  shall  henceforth  be  discharged  and  freed 
from  all  liabilities  and  obligations  whatsoever  incurred  by  him 
under  the  said  recited  agreement  in  the  same  manner  as  if  he 
had  not  been  a  party  to  that  agreement 
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7.  If  any  [snprUy  p.  47].  Preo.  IX. 

Lsr  WITNESS,  &c. 

The  schedule  above  referred  to. 
[Conlaininff  farm  of  debentures.'] 


Precedent  X. 
Agreement  to  Issue  Paid-up  Shares  m  Satisfaction  of    Preo  X, 


Debt  due  by  Company. 

AN  AGREEMENT,  made  the  day  of ,  between  Parties. 

The  A.  M.  B.  Company,  Limited  (hereinafter  called  the  A. 
company),  of  the  one  part,  and  The  C.  D.  and  E.  Company, 
Limited  (hereinafter  called  the  C.  company),  of  the  other  part. 

Whereas  by  an  agreement,  dated  the day  of ,  and  Recitals. 

made  between  the  C.  company,  of  the  one  part,  and  the 
A.  company,  of  the  other  part  (being  the  agreement  No.  1 
referred  to  in  the  introduction  to  the  articles  of  association  of 
the  A.  company),  the  A.  company  agreed  to  pay  the 
C.  company  for  the  works  and  matters  undertaken  by  the 
C.  company  in  connection  with  making  and  constructing  of  a 

dock  at the  sum  of  225,000?.,  whereof  the  sum  of  75,000Z. 

is  payable  by  instalments  in  manner  therein  mentioned.  And 
WHEREAS  an  instalment  of  10,000Z.,  part  of  the  said  lost- 
mentioned  sum,  will  become  payable  to  the  C.  company  ^  the 
day  of next : 

Now  IT  is  HEREBY  AGREED  aS  followS  :— 

1.  The  A.  company  shall,  on  or  before  the  day  of  TheAcom- 

next,  allot  to  the  C.  company  or  its  nominees  1000  KnJ^^^^°! 


shares  of  10/.  each  in  the  A.  company,  which  shares  shall  be  |jq  1,^  deemed 
deemed,  for  all  purposes,  to  be  ftilly  paid  up,  and  shall  be  folly  paid  up ; 
numbered,  in  the  books  of  the  A.  company,  with  the  numbers 
to inclusive  (a),  ^ 

(a)  See  sitpra,  p.  11. 

As  to  the  power  of  one  corporation  to  become  a  member  of  another, 
see  Ex  parte  Contract  Corp,^  3  Ch.  105 ;  International  Contract  Com- 
pany's Case,  W.  N.  1869,  24. 


60 


AGREEMENTS. 


Prec.  X.         2.  The  C.  coTipany  shall  accept  the  said  shares  in  fall  satis- 

and  to  be  ac-  faction  and  discharge  of  the  said  instalment  of  lOfiOOL,  and 

cepted  by  the  of  all  claims  and  demands  in  respect  thereof  (b), 

C  company  -.  „ 

*^  -  In  witness,  &c. 


insteaaof 
cash. 


{h)  As  this  instalment  is  not  presently  payable,  this  agreement  reqaires 
to  be  filed  under  Section  2o  of  the  Act  of  1867.  If  the  instalment 
were  presently  payable,  the  transaction  would  amount  to  a  payment  for 
the  shares  in  cash,  and  in  that  case  it  would  not  be  necessary  to  file  the 
agreement,  see  supra^  p.  12.  But  even  then  it  would  be  expedimt  to 
file  it  for  the  benefit  of  transferees,  who  would  thereby  secure  the  pre- 
servation of  evidence  that  the  shares  were  in  fact  paid  up  in  cash,  see 
supra^  p.  12. 


Precedent  XI. 

Preo.  XI.    Aqreement    by   Debenture-holders   to   accept   paid-up 

Shares  in  satisfaction  of  principal  Monies  and  In- 

TEREST  DUE  On  DEBENTURE& 


Parties. 


Recitals. 


Debenture 
holders  to 
make  certain 


AN  AOBEEMENT  made  the 


day  of 


between 


the  persons  whose  names  and  descriptions  are  seyerallj  set 
forth  in  the  first  colnmn  of  the  schedule  hereto  of  the  first 
part,  and  The  B.  Company,  Limited  (hereinafter  called  the 
company),  of  the  second  part.  Whereas  the  said  persons 
parties  hereto  of  the  first  part  are  the  holders  of  the  several 
debentures  of  the  company  for  20/.  apiece,  the  distinguishing 
numbers  whereof  are  set  opposite  the  names  of  such  persons 
respectiyely  in  the  second  column  of  the  said  schedule; 
And  whereas  there  is  dne  to  snch  persons  respectively  for 
principal  and  interest  np  to  the  date  hereof  on  their  said 
debefitnres  the  several  aggregate  amounts  set  opposite  the 
names  of  such  persons  respectively  in  the  third  column  of  the 
said  schedule  ;  And  whereas  by  a  special  resolution  of  the 
company,  passed  and  confirmed  at  general  meetings  thereof, 

held  respectively  on  the day  of ,  and  the day  of 

J  it  was  resolved  that  the  capital  of  the  company  should 


be  increased  to  120,000/.  by  the  creation  of  20,000  new  shares 
of  1/.  each,  to  be  called  preference  shares,  and  to  be  entitled 
to  the  following  rights  and  privileges,  namely,  &c. 

Now  IT  IS  AGREED  aS  foUows  : — 

1.  The  said  several  persons  parties  hereto  of  the  first  part 
shall  immediately  after  the  execution  hereof  by  them  respec- 
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tircly  pay  to  the  company,  in  cash,  the  sams  of  money  set 
opposite  to  their  respective  names  in  the  fourth  column  of  the 
said  Bchedale. 

2.  Upon  snch  payments  respectively  being  made  the  com- 
pany shall  allot  and  issue  to,  or  to  the  respective  nominees  of, 
such  persons  the  number  of  the  said  preference  shares  set 
opposite  to  the  names  of  such  persons  respectively  in  the  fifth 
column  of  the  said  schedule. 

3.  The  said  preference  shares  so  to  be  allotted  and  issued 
shall  respectively  be  numbered  in  the  books  of  the  company 
with  the  numbers  in  the  sixth  column  of  the  said  schedule 
specified  opposite  the  names  of  such  persons  respectively,  and 
each  of  the  same  preference  shares  shall  be  credited  in  the 
books  of  the  company  with  the  sum  of  1/.  as  having  been  paid 
up  thereon. 

4.  The  said  persons  parties  hereto  of  the  first  part  shall 
respectively  accept  the  said  shares  so  to  be  allotted  and  issued 
as  aforesaid  in  fall  discharge  and  satisfaction  of  the  principal 
monies  and  interest  due  to  them  respectively  upon  the  said 
debentures  and  of  all  claims  and  demands  whatsoever  upon 
the  company  in  respect  of  such  debentures. 

5.  The  company  shall,  before  the day  of next, 

cause  this  agreement  to  be  duly  filed  with  the  Registrar  of 
Joint  Stock  Companies  pursuant  to  section  25  of  the  Com> 
panics  Act,  1867. 

As  wiTiiESS  the  hands  of  the  said  parties  hereto  of  the  first 
part,  and  of  B.,  one  of  the  directors  of  the  company  on  its 
behalf  (a). 

{a)  See  wpra,  pp.  16,  42. 


Preo.  XI. 

cash  payments 
to  the 
company. 

Company  to 
allot  prefe- 
rence shares. 


Acceptance 
of  shares  in 
satisfaction 
of  debenture, 
debt,  and 
interest. 


Company  to 
file  agreement. 


The  schedule  above  referred  to  (b). 


Names. 


John  Smith, 
of,  ftc 

Peter  Browu 
of,  &C. 


^Oto    95 


<&1 


£     a.     d.  £   a.     d. 


a 


m 


o 
o 


399     2    6 


0  17     6 


4 


a  c 


400 


jeI. 


9i 

Ib-I 
aief 

«   9)  S 


1  to  400 
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Freo.  XI.  (h)  In  the  above  case  it  is  assumed  that  the  debentures  have  not  arriycd 
at  maturity,  hence  the.  agreement  requires  to  be  filed  pursuant  to  Section 
25  of  the  Act  of  1867.  Sec  n.  (b),  9upra,  p.  60,  and  supra,  p,  62, 
etseq. 


Precedent  XII. 

Preo.  XII.  Agreement  by  Debenture  holder  to  accept  payment  in 

Preference  Shares. 

AN  AGREEMENT  between  A.,  of,  &c.,  on  behalf  of  The 
Company,  Limited  (hereinafter  called  the  company),  of 


the  one  part,  and  6.,  of,  <&c.  (hereinafter  called  the  debenture- 
holder),  of  the  other  part.  Whereas  the  debenture-holder  is 
entitled  to  the  debentures  of  the  company  specified  in  the  first 
column  of  the  schedule  hereto ;  And  whereas  there  is  now 
due  to  the  debenture-holders  for  principal  monies  and  interest 
upon  the  said  debentures  the  sum  specified  in  the  second 
column  of  the  said  schedule  ;  And  whereas  the  capital  of  the 
company  consists  in  part  of  5000  first  preference  shares  of  10/. 
each,  which  shares  are  entitled  to  a  preference,  both  as  regards 
dividends  and  in  the  distribution  of  surplus  assets. 

Now  IT.IS  HEREBY  AGREED  aS  foUoWS  : — 

Company  to  1.  The  company  shall  allot   and  issue   to  the  debenture- 

^N^paid-up    hQi(jer  the  number  of  the  said  first  preference  shares  specified 

in  the  third  column  of  the  said  schedule. 
How  shares  to      2.  The  shares  so  allotted  shall  be  numbered  with  the  num- 
be  nunihered.    ]y^^  specified  in  the  fourth  column  of  the  said  schedule,  and 

shall  be  deemed  for  all  purposes  to  be  fully  paid  up. 
Shares  to  be         3.  The  debenture-holder  shall  accept  the  said  shares  in  full 
accepted  in       payment  and  satisfaction  of  so  much  of  the  sum  specified  in 

part  payment     ^  *'  ^ 

of  debt  the  second  column  of  the  said  schedule  as  is  specified  in  the 

fifth  column  of  the  same  schedule. 
Company  to  4.  The  company,  &c.     [Ut  sitpra^  p.  61.] 

file  agreement.      ^^  WITNESS  the  hands  of  the  Said  parties,  &c.  (a). 

{a)  See  supra,  p.  17. 
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The  scHEpuLE  above  referred  to  (b). 


Preo.  XII. 


O   O  J 

Amoimt  due  for 

principal 

aad  interest. 

Number  of 

shares  to  be 

allotted. 

Denoting  numbers 

of  shared, 

both  inclusive. 

Amount  satisfied. 

From 

To 

28 

£    s.    (L 
607  10    5 

60 

207 

266 

£       a,   d, 
600    0     0 

(J)  See  supra,  p.  62,  n.  (h). 

Sometimes  it  is  deemed  more  convenient  to  have  a  separate  agreement 
for  each  debenture-holder,  instead  of  one  for  a  number,  as  in  Precedent 
XI.  Such  agreements  are  generally  printed  if  a  number  have  to  be 
executed. 


Precedent  XIII. 

Agreement  by  Debenture-holder  to  accept  payment  in 
Perpetual  Mortgage  Debenture  Stock, 


AN  AGREEMENT  made  the 


day  of 


Preo. 


B.,  0^  &c.,  of  the  one  part,  and  ITie Company,  Limited 

(hereinafter  called  the  company),  of  the  other  part ;  Whereas 
the  said  B.  is  entitled  to  [13]  mortgage  debentures  of  the  Recitals. 
company  for  £100  each,  the  distinguishing  numbers  whereof 
are  specified  in  the  first  column  of  the  schedule  hereto : 
Aim  WHEREAS  there  is  now  due  to  the  said  B.,  for  prin- 
cipal monies  and  interest  upon  the  said  debentures,  the 
sum  specified  in  the  second  column  of  the  said  schedule : 
And  WHEREAS  the  directors  of  the  company,  in  exercise 
of  the  powers  vested  in  them  by  the  articles  of  associa- 
tion thereof,  have  created  a  perpetual  mortgage  debenture 
stock  of  the  nominal  amount  of  100,000/.,  which  stock,  by 
virtue  of  an  indenture  dated,  &c.,  and  made  between  the 
company  of  the  one  part,  and  H.,  L.,  and  P.,  of  the  other 
part,  constitutes,  subject  to  the  provisions  of  the  said  inden- 
ture, a  first  charge  upon  the  property  of  the  company,  both 
present  and  ftiture,  and  is  to  be  issued  upon  certain  con- 
ditions, a  copy  whereof  is  set  forth  in  the  schedule  to  the 
same  indenture :  And  whereas  the  company  cannot  conve- 
niently pay  to  the  said  B.  the  amount  now  due  to  him  as 
aforesaid :  Now  therefore  it  is  hereby  agreed  as  fol- 
lows : — 
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Preo.XIII. 

Debentures  to 
be  exchanged 
for  stock. 


Stock  to  be 
accepted  in 
full  satis- 
faction. 


1.  The  said  B.  shall  forthwith  give  up  to  the  company  to 
be  cancelled  the  said  debentures  with  all  coapons  for  futare 
interest  belonging  thereto,  and  the  company  shall  thereupon 
issue  to  him  so  much  of  the  said  stock  as  is  specified  in  the 
third  column  of  the  said  schedule. 

2.  The  stock  so  issued  shall  be  accepted  by  the  said  B.  in 
full  satisfaction  of  the  said  principal  monies  and  interest  due 
to  him  as  aforesaid,  and  of  all  claims  and  demands  upon  the 
company  in  respect  of  the  said  debentures. 

In  witness,  &c. 

The  schedule  aboye  referred  to. 


Distinguishing  numbers  of 
debentures,  both  inclusivo. 

Principal  and  interest  due 
on  the  debentures. 

Amount  of  stock  to  be 
issued. 

From 

To 

27 

89 

£ 
1560 

9. 

10 

d. 

0 

£ 
1716 

11 

d. 

0 

In  the  above  case  the  debentnre  holder  gets  stock  to  an  amount  exceed- 
ing by  10  per  cent,  the  principal  monies  and  interest  due  to  him.  This 
bonus  is  given  as  an  inducement  to  him  to  capitalise  the  arrears  of 
interest  and  to  accept  perpetual  stock.  Instead  of  making  the  stock 
perpetual,  it  might  (of  course)  be  made  redeemable  at  a  fixed  period, 
or  the  company  may  res^re  power  to  redeem  at  any  time  on  (say)  six 
months'  notice.    See  further,  in/ra^  p.  465. 


Preo.  xrv. 

Parties. 


Precedent  XIV. 

Agreement /or  t?ie  Issue  o/*  Shares  at  a  Discount. 

An  Agreement,  made  the  — ; —  day  of  — ^,  between  The 

Company,  Limited  (hereinafter  called  the  company),  of 

the  one  part,  and  the  seTcral  persons  whose  names  are  set 
forth  in  the  first  column  of  the  schedule  hereto  of  the  other 
part,  whereby  it  is  agreed  afi  follows : 
Agreement  to        1-  ^ach  of  the  parties  hereto  of  the  latter  part  shall,  on  or 

issue  shares  at  before  the day  of next,  pay  to  the  company  the  sum 

a  discount.        ^^  money  set  opposite  his  name  in  the  fourth  column  of  the 

said  schedule ;  and  in  consideration  thereof,  the  company  shall 
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allot  to  him  the  number  of  shares  set  opposite  his  name  in  the  Freo. 
fifth  colmnn  of  the  said  schedule,  which  shares  shall  be  distin- 
gnished  by  the  numbers  set  opposite  his  name  in  the  sixth 
column  of  the  said  schedule,  and  shall  be  deemed  for  all 

purposes  to  have  been  paid  up  to  the  extent  of  £ per 

share. 

2.   The  company,  before  any  such  allotment  of  shares  as  Filiog  of 
aforesaid  is  made,  shall  procure  this  agreement  to  be  duly  filed  agre«i"«nt. 
with  the  Registrar  of  Joint  Stock  Companies. 

Ab  to  whether  this  agreement  is  legal,  see  infra,  note.  If  it  is,  it  must, 
at  any  rate,  be  filed  pursoant  to  Section  25  of  the  Act  of  1867. 

As  WITNESS  the  common  seal  of  the  company  and  the  hands 
of  the  said  parties  hereto  of  the  latter  part,  the  day  and  year 
first  above  written. 

The  schedule  above  befebhed  to. 


Names. 

Descriptions. 

Addresses. 

Amount  to 
be  paid. 

Numbers  of 
shares. 

Distinguishing 

numbers  of 

shares. 

ISSUE  OF  SHABES  AT  A  DISCOUNT. 

Whether  shares  in  a  company,  formed  under  the  Companies  Act,  1862, 
can  be  issaed  at  a  discount,  has  not  been  decided,  and  is,  **  to  say  the 
least,  questionable,"  "Lindley,"  636,  638.  When  property  or  services 
are  to  be  paid  for  by  a  company  in  shares,  the  price  will,  of  course,  be 
fixed,  with  regard  to  the  actual,  not  the  nominal  value  of  the  shares ; 
and  thus  a  company  may  and  often  does  indirectly  issue  shares  at  a  dis- 
count, e.g.,  a  lOA  share  in  consideration  of  51.  worth  of  property.  There 
is  no  question  that  such  a  transaction  is  valid.  If,  then,  the  shar&s  of  a 
company  happen  to  be  depreciated,  why  should  it  not  be  at  liberty, 
assuming  that  its  regulations  authorise  the  act,  to  sell  them  at  their 
actual  value  for  cash  ?  The  members  could  not  complain,  for  ex  hypo- 
then  the  regulations,  which  they  can  alter,  authorise  the  sale ;  and  it 
would  not  seem  that  the  creditors  are  prejudiced  more  in  this  case  than 
in  the  above,  and  moreover  they  have  notice  of  the  regulations.  How- 
ever, the  point  has  yet  to  be  decided.  Of  course,  an  agreement  as  to 
the  issue  of  shares  at  a  discount,  must  be  filed  in  accordance  with  Section 
25  of  the  Act  of  1867,  supra,  p.  6. 
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Prec.  XrV,       If  it  in  invalid,  the  filing  will  not  better  it ;  but  if  it  is  valid,  the  filing 

is  essential. 

Articles  of  association  very  commonly  give  the  executive  express 
power  to  issue  shares  at  a  discount ;  but  until  a  decision  as  to  its  validity 
has  been  given,  its  exercise  is  not  to  be  recommended.  « 

A  considerable  number  of  companies  have,  however,  issued  shares  at 
a  discount. 

BOKUB  SHABB8. 

Sometimes  the  value  of  a  company's  property  having  increased,  it  is 
considered  desirable  to  create  and  distribute,  gratU,  among  its  members, 
new  shares,  which  are  to  be  deemed  fully  paid  np.  Such  shares  are 
generally  called  *'  bonus  shares." 

Whether  bonus  shares  can  be  validly  issued  by  a  company  has  not 
been  decided.  As  between  the  members,  there  seems  no  reason  why 
they  should  not,  provided  that  the  regulations  authorise  the  issue,  and 
that  the  shares  are  distributed  pro  rata  among  all  the  members  ;  but  as 
between  the  company  and  its  creditors,  it  may  be  questioned  whether 
it  is  valid.  And  if,  as  appears  from  what  is  said  above,  doubt  exists 
as  to  the  validity  of  an  issue  of  shares  at  a  discount,  d  fortiori  there 
must  be  doubt  as  to  the  validity  of  an  issue  gratu  ;  for  when  shares  are 
Issued  at  a  discount,  some  consideration  is  given  for  them,  since  the  taker 
either  pays  or  becomes  liable  to  pay  part  of  the  nominal  value  thereof  in 
cash.     Not  so  in  the  case  of  bonus  shares. 

Mr.  Lathom  Brown,  in  his  "Treatise  on  the  Act  of  1862,"  p.  306, 
gives  a  clause  for  insertion  in  articles  authorising  an  increase  of  capital, 
by  the  issue  of  paid-up  bonus  shares  to  the  members ;  and,  in  a  note, 
observes :  "  By  this  clause  members  may  obtain  a  fair  interest  in  the 
increased  value  of  their  property  without  diminishing  their  working 
capital." 

Whether  it  be  legal  or  not,  bonus  shares  are  sometimes  issued,  and 
the  operation  is  commonly  known  as  "watering  the  capital."  Thus  it 
is  a  matter  of  notoriety  that  the  Anglo-American  Telegraph  Company, 
Limited,  has  from  time  to  time  issued  bonus  shares  to  the  amount  of 
nearly  a  million  and  a  half  nominal  value.  The  writer  knows  of  other 
cases. 

Sometimes  it  is  provided  that  every  person  who  takes  a  debenture  of  a 
company  shall  be  entitled  to  have  a  fully  paid-up  share  allotted  to  him 
by  way  of  bonus.  It  would  appear  that  an  agreement  to  this  effect  is 
valid,  provided  that  it  is  duly  filed  pursuant  to  Section  25  of  the  Act  of 
1867.  Although  the  share  is  called  a  "  bonus  share,"  the  allottee  gives  a 
valuable  consideration,  which  puts  the  transaction  on  a  different  basis 
from  that  on  which  a  gratis  allotment  stands.  Sec  In  re  Malaga  Lead 
Company f  Firmgton's  Caw^  20  Eq.  624. 
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Precedent  XV. 

Agreement  fw  the  Appointment  of  a  Manager  Jy  a  Com-   Prec.  XV . 
PANY.      Bemuneratian,    Salary,  and  Share  of  Profits. 
Compensation  m  case  of  Dismissal 

AN  AGREEMENT  made  the day  of ,  between  Parties. 

The Company,  Limited  (hereinafter  called  the  company), 

of  the  one  part,  and  A.,  of ,  of  the  other  part. 

Whereas  by  the  articles  of  association  of  the  company,  it  Recital, 
is  piOYided  that  the  said  A.  shall  be  the  first  general  manager 
of  the  company  : 

Now  IT  IS  HEREBY  MUTUALLY  AGREED  aS  folloWS  : — 

1.  The  said  A.  shall  be  the  first  general  manager  of  the  Appointment 
company,  and  as   snch  general  manager  shall  perform  the  ^°™^ 
duties  and  exercise  the  powers  which  from  -time  to  time  may 

be  assigned  to  or  Tested  in  him  by  the  directors  of  the 
company. 

2.  The  said  A.  shall  hold  the  said  office,  subject  as  herein-  Tenn. 

after  provided,  for  the  term  of  years  irom  the  date 

hereof. 

3.  The  said  A.,  unless  preyented  by  ill-health,  shaU,  during  A.  to  perform 
the  said  term,  deyote  the  whole  of  his  time,  attention,  and  ^^^^®®- 
abilities  to  the  business  of  the  company,  and  shall  obey  the 

orders  from  time  to  time  of  the  board  of  directors  of  the  com- 
pany, and  in  all  respects  conform  to  and  comply  with  the 
directions  and  regulations  given  and  made  by  them,  and  shall 
well  and  faithfully  serve  the  company  and  use  his  utmost 
endeavours  to  promote  the  interests  thereof. 

4.  There  shall  be  paid  to  the  said  A.,  as  such  general  Salary. 
manager,  a  salary  which  shall  be  as  follows,  namely :  The  sum 

of  300/.  for  the  first  year,  the  sum  of  400/.  for  the  second 
year,  and  the  sum  of  500/.  for  each  succeeding  year. 

5.  The  said  salary  shall  commence  from  the  date  hereof,  and  When  to  be 

shall  be  paid  quarterly  on  the day  of ,  &c.,  the  first  ^ 

quarterly  payment  to  be  made  on  the day  of next. 

6.  In  addition  to  his  aforesaid  salary,  the  said  A.  shall, 

F  2 
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Besides  share 
of  profits  as 
per  articles. 


Free.  iLV,  during  his  tenure  of  the  office  aforesaid,  be  entitled  to  the  share 
in  the  profits  of  the  company  which,  under  the  said  articles 
of  association  thereof,  is  payable  to  the  general  manager  for 
the  time  being  of  the  company. 

A.  may  resign.       7.  The  said  A.  shall  be  at  liberty  to  resign  the  said  oflBce 

at  any  time  upon  giTing  to  the  company  three  calendar 
months'  notice  of  his  desire  so  to  do. 

8.  If,  before  the  expiration  of years  from  the  date 

hereof,  the  company  is  wound  up,  or  by  any  other  means,  ex- 
cept the  death  or  resignation  of  the  said  A,,  his  tenure  of  the 
said  office  shall  be  determined,  the  company  shall  pay  to'  the 
said  A.  the  sum  of  2,000/.  as  liquidated  damages  for  his  loss  of 
office. 
In  witness,  &c.  (a). 

(a)  See  infra,  p.  69,  as  to  appointment  of  officers. 


Compensation 
to  A.  in  case 
of  winding- 
up,  &c 


Pbeobdent  XVI. 

Prec.  XVI.  Agreement /(?r  the  Appointment  of  a  Secretaey  by  a  Com- 

PANY.    Leave  of  Absence,    Power  to  Behind, 


Parties. 


day  of 


between 


Recitals. 


THIS  AGREEMENT,  made  the  — 

The Company,  Limited  (hereinafter  called  the  company), 

of  the   one   part,    and   B.,    of ,    of  the   other   part. 

Whereas  the  capital  of  the  company  is         Z.,  diyided  into 

shares  of         /.  each :  And  whereas  the  directors  of 

the  company  are,  by  the  articles  of  association  thereof,  em- 
powered to  appoint  a  secretary  of  the  company,  either  for  a 
fixed  term  or  otherwise  as  therein  mentioned,  and  to  fix  and 
determine  his  remuneration,  which  may  be  by  way  of  salary 
or  otherwise,  as  in  the  said  articles  mentioned : 

Now  IT  IS  hereby  agreed  as  follows : — 
Appointment,       1.  The  said  B.  shall  be  secretary  of  the  company  for  a  term 

of years,  to  be  computed  fix)m  the  date  hereof. 


Salary. 


2.  There  shall  be  paid  by  the  company  to  the  said  B.,  as 
such  secretary  as  aforesaid,  a  salary  at  the  rate  of  t  per 

annum.    Such  salary  shall  commence  from  the  date  hereof. 
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and  shall  be  payable  quarterly  on  every  day  of ,  "PrecXvl, 

day  of , day  of ,  and day  of ; 


the  first  of  such  quarterly  payments  to  be  made  on  the 

day  of next. 

8.  The  said  B.  shall,  unless  prevented  [mpraj  p.  67]. 

4.  The  said  B.  shall,  durint^  his  tenure  of  the  said  office,  be  B.  entitled 
entitled  to  leave  of  absence  for  a  period  in  each  year  not  ex-  g^bsence 
ceeding weeks,  and,  unless  otherwise  arranged  between  the 

board  of  director  of  the  company  and  the  said  B.,  such  leave 
of  absence  shall  be  granted  in  each  year  as  follows,  namely, 

from  the day  of to  the day  of ,  &c.,  &c. 

The  aforesaid  salary  of  the  said  B.  shall  continue  notwith- 
standing such  leave  of  absence. 

5.  In  consideration  of  the  premises,  the    company  shall  Shares  to  be 
forthwith  allot  and  issue  to  the  said  B.  ten  of  its  shares,  which      ^       ^ 
shall  be  numbered  in  the  books  of  the  company  to 


both  inclusive,  and  shall  be  deemed  for  all  purposes  fully 
paid  up. 

6.  Either  of  the  parties  hereto  may  determine  the  agree-  Power  to 

ment  by  giving  to  the  other  not  less  than  calendar  ^*®^^^*^ 

months'  notice  in  writing,  and  upon  the  expiration  of  the 
period  specified  in  such  notice,  the  said  B.  shall  cease  to  be 
secretary  of  the  Company  (o). 

In  witness,  &c. 

(a)  As  to  BtampSf  see  ntpray  p.  17. 

The  Stamp  Act,  1870,  imposed  duties  on  appointments  to  offices.  See 
"  Tilflley,"  pp.  8,  474.  These  duties  were  repealed  by  38  Vict.  c.  23, 
B.  14. 

APPOINTMENT  OF  OFFICEBB  AND  AGENTS. 

The  articles  of  a  company  often  purport  to  make  appointments  of  As  to  appoint- 
managers,  secretaries,  agents,  solicitors,  and  others ;  but  it  is  generally  nient  of  officers 
expedient,  after  the  incorporation,  for  persons  so  appointed  to  enter  into   "^  articles  of 
an  agreement  in  writing  with  the  company,  defining  the  terms  and  con-   ^association, 
dltions  of  the  appointment.     Unless  this  precaution  is  taken,  it  may  turn  An  agreement 
out,  if  any  dispute  subsequently  arises,  that  there  is  no  evidence  of  should  bo 
appointment,  and  that  the  officer  cannot  recover  damages  for  breach  of  executed, 
the  agreement.     It  has  been  settled  that  at  any  rate  a  person  not  a  party 
to  the  articles  cannot  rely  on  a  stipulation  contained  therein  as  an  agree- 
ment by  the  company  with  him.     JSl^  v.  Positive  Government,  ^v., 
6V.,  1  Ex.  Div.  88.     As  to  what  is  evidence  of  an  appointment  of  an 
officer  by  the  company,  see  Browning  v.  (xreat  Ctmtral  Mining  Co.,  5 
H.  &  N.  856  ;  29  L.  J.  Ex.  399. 

Moreover,  if  the  agreement  is  not  to  be  performed  within  a  year,  it  is 
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Bemwly  of 
officer  or  other 
a^f  nt  for 


No  Specific 
|jerfoniuiiic'6 
of  coutmzi  for 
future  ser- 
rices. 


Resolution 
or  order  to 
Wind  up  = 
dittmiKsal. 

As  to  proof  in 
winding-up. 

Tellan/Ca 
Case, 


Agent  cannot 
prove  for 
future  com- 
mission. 

Bhodea  v.  For- 
wood,  H.  L. 


nccejMaiy  to  hare  an  agreement  in  writing,  bj  reason  of  Section  4  of  the 
Statute  of  Frauds.  Eky  t.  Positirr  Gorernment,  ^fr.,  Co,,  1  Ex.  Diy, 
20 ;  6.  C.  88  ;  and  also  Smith  L.  C.  7th  ed.  335. 

If  an  a^rent  is  appointed  for  a  term,  and  is  dismissed  before  the  ex- 
piration thereof,  he  is  entitled  forthwith  to  sue  the  company  (1)  for 
dama^'^es  for  breach  of  the  agreement ;  or  (2)  he  may  treat  the  contract  as 
reeciuded,  and  sue  on  a  quantum  meruit  for  the  work  actual Ij  performed 
by  him.  See  the  notes  to  Cutter  v.  Powell,  Smith  L.  Cas.  7th  ed., 
Vol.  II.,  p.  \,et  $eq. 

Specific  performance  of  a  contract  for  hiring  and  service  will  not  be 
decreed.  Stoker  y.  BrocUehank,  ^c,,  Co.,  3  M.  &  G.  250  ;  Brett  v.  Eatt 
India,  <Jv.,  Co.,  2  H.  &  M.  404  ;  W.  R.  596  ;  Mair  y.  JTimalaya  Hm  Co,, 
I  Eq.  411. 

And  the  fact  that  the  agent  is  a  member  of  the  company,  and  that  the 
regulations  provide  for  his  employment^  would  not  enable  him  to  procure 
the  aid  of  the  Ck)urt  to  prevent  his  dismissal  from  or  secure  his  restora- 
tion to  office.  The  rule  in  Dms  y.  Harbottle  would  prevent  any  such 
intervention. 

A  rew>lution  or  order  for  winding  up  is  equivalent  to  a  dismissal  of  a 
company's  servants.  Chapman^M  Case,  1  Eq.  346  ;  Shirrrff's  Case,  14  Eq. 
417. 

And  if  an  agent  or  servant  has  been  appointed  for  a  term  at  a  salary, 
he  will  be  entitled  to  prove  in  the  winding  up  for  the  value  of  his  salary 
for  the  unexpired  residue  of  the  term. 

Thus,  in  YcUanSs  Case,  4  Eq.  350,  Telland  had  been  engaged  for  a 
term  of  five  years,  from  I  July,  1865,  as  manager,  at  Bidcfurd,  of  a 
branch  of  the  English  Joint  Stock  Bank,  at  a  salary  of  500/.  per  annum, 
with  the  right  to  occupy  the  bank  premises  as  a  dwelling-house,  free  of 
rent  and  taxes,  and  to  act  as  agent  for  any  Insurance  comi>any.  An 
order  was  made  to  wind  up  the  bank  in  May,  1866,  and  Yelland  claimed 
to  prove  as  a  creditor.  Page-Wood,  V.-C,  said  :  "  I  think  that  the  proper 
course  will  be  to  ascertain  the  present  value  of  an  annuity  of  500/.,  termi- 
nating on  the  first  of  July,  1870,  and  a  proper  rent  for  the  bank  premises 
for  the  rest  of  the  term,  regard  being  had  to  the  risk  to  health  and  life. 
From  this  amount  something  will  have  to  be  deducted  for  Mr.  Yelland 
being  at  liberty  to  obtain  a  fresh  appointment ;  and  regard  must  also  be 
had  to  the  liberty  reserved  to  him  by  the  agreement  of  acting  as  agent  for 
other  companies.  The  matter  will  go  back  to  Chambers  for  calculation 
upon  this  principle."  This  case  was  followed  in  Bx  parte  Clark,  7  Eq. 
550.  But  when,  in  addition  to  his  salary,  an  agent  is  to  have  a  com- 
mission on  business  done,  he  is  not,  upon  a  winding  up,  entitled  to  prove 
for  what  he  might  have  otherwise  earned.  Bx  parte  Maelure,  5  Ch.  736. 
This  was  a  case  of  a  voluntary  winding  up,  and  the  same  rule  must  d 
fortiori  apply  in  a  compulsory  winding  up. 

In  a  recent  case  before  the  House  of  Lords,  it  appeared  that  an  agree- 
ment had  been  made  between  A.  and  B.,  that  B.  should  be  sole  agent  at 
Liverpool  for  the  sale  of  A.'s  coal  during  a  term  of  years,  at  a  certain 
commission  ;  A.  to  have  the  control  of  the  prices,  with  ix)wer  for  him  to 
rescind  if  B.  did  not  sell  a  certain  minimum,  and  power  for  B.  to  re- 
scind if  A.  could  not  supply  a  certain  minimum.  A.  sold  his  colliery 
before  the  expiration  of  the  term,  and  it  was  held  that  an  actir)n  by  B. 
against  A.  for  damages  for  breach  of  the  agreement  occasioned  thereby 
would  not  lie,  for  that  the  agreement  did  not  bind  A.  to  keep  his  colliery, 
or  to  send  any  coal  to  LiverpooL     Rhodes  v.  Pbrwood,  1  Ap.  Cas   257. 
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It  follows  from  this  case  that  if  a  company  made  such  an  agreement,    Prec.  XVI. 
and  then  passed  into  liquidation,  the  agent  could  not  prove  for  damages.  ' 

Compare  the  above  case  with  Grilbert's  Case^  26  L.  T.  467,  where  an 
agent  was  allowed  to  prove  for  commission,  which,  but  for  a  voluntary 
winding  up,  he  might  have  earned. 

It  is  very  common,  expressly  to  fix  by  agreement,  the  compensation    Agreement  to 
to  be  payable  to  the  agent  in  case  his  agency  shall  be  terminated  by  the   specific  sum 
comijany.     Thus,  in  Logan's  Ca*e,  9  Eq.   149 ;  14  W.  R.  273  ;  Logan   ^^r  loss  of 
was  by  the  articles  appointed  managing  director  of  a  company,  at  800/.    ^™^'  | 

per  annum,  and  a  commission  on  profits.    It  was  also  provided  that :    LogaiCs  Case.  , 

"  In  the  event  of  the  said  L.  being  at  any  time  deprived  of  or  removed  ! 

from  his  office  for  any  other  cause  than  gross  misconduct,  the  directors  \ 

shall  pay  to  him  as  compensation  for  loss  of  office  a  sum  equal  to  three  I 

years'  salary "    The  company  was  ordered  to  be  wound  up,  and  I 

Logan  claimed  to  prove  for  three  years'  salary.     Romilly,  M.R.,  said  :  I 

"  I  think  Mr.  Logan  is  entitled  to  prove  against  the  company  for  the  ! 

amount  claimed  by  him.     It  is  part  of  the  contract  between  Logan  and 

the  company  that  if  Logan  is  deprived  of  his  office  the  company  are  to 

pay  him  a  sum  equal  to  three  years'  salary,  provided  the  i*emoval  from 

office  is  not  occasioned  by  gross  misconduct.     That  is  a  contract  to  be 

construed  most  strictly  against  the  company  ;  and  I  think  that  Mr.  Logan 

is  entitled  to  his  daim,  without  any  deduction  being  made,  as  in 

YeUaiMrs  Case  (supra^  p.  70) ;   for,  suppose  that  while  the  company 

was  a  going  concern,  they  had  wished  to  remove  him,  because  they 

wished  to  have  a  better  man  as  manager,  they  would  have  had  to  pay 

him  three  years'  salary,  and  he  might  have  engaged  himself  to  another 

company  the  very  next  day."    See  also  Shirreff*s  Case,  14  Eq.  417  ;  20 

W.  R.  966. 

It  will  be  observed  that  the  claim  in  LogaiCs  Com  was  rested  on  the 
clause  in  the  articles.  Qitery  whether  this  would  now  be  considered  a 
contract  binding  on  the  company,  £ley  v.  Positive,  J^c,  Co.,  1  Ex.  Div. 
88.  An  express  contract  ought  to  be  made  after  the  incorporation  of 
the  company. 

But  where  an  order  had  been  made  to  wind  up  a  company  of  which 
T.  was  an  officer,  one  of  the  terms  of  his  engagement  being,  that,  *'  5,000/. 
be  paid  to  him  if  the  company  discontinue  to  employ  him,"  it  was 
held  by  Lord  Cairns,  that,  "  T.  was  not  entitled  to  prove  for  the  5,000/., 
as  there  was  no  voluntary,  active,  and  intelligent  discontinuance  by  the 
company  of  the  employment  of  T."  He  Albert  Life  Ass.  Co.,  Taifs 
Claim,  16  8ol.  J.  46. 
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Introductory  Notes. 

Any  Beven  or  more  persons,  associated  together  for  any  Modeoffonn- 
lawM  purpose,  may,  by  subscribing  their  names  to  a  docu-  ^^  company, 
ment   called    a  memorandum   of  association,  and  otherwise 
complying  with  the  requisitions  of  the  Act  in  respect  of  re- 
gistration, form   an   incorporated  company,  with  or  without 
limited  liability.    Section  6  of  the  Act. 

If  limited  liability  is  desired,  the  company  must  be  either 
limited  by  shares  or  by  guarantee.    Section  7  of  the  Act. 

The  memorandum  of  a  company  limited  by  shares  must  Meniorandam 
[Section  8  of  the  Act]  contain  the  following  things :—  Ui^°tS^7 

1.  The  name  of  the  proposed  company,  with  the  word  shares. 
**  Limited  "  as  the  last  word  in  such  name. 

2.  The  part  of  the  United  Kingdom,  whether  England, 
Scotland,  or  Ireland,  in  which  the  registered  oflSce  of  the 
Company  is  proposed  to  be  situate. 

^.  The  objects  for  which  the  proposed  company  is  to  be 
established. 
4.  A  declaration  that  the  liability  of  the  members  is  limited. 
6.  The  amount  of  capital  with  which  the  company  proposes 
to  be  registered  dirided  into  shares  of  a  certain  fixed  amount : 
Subject  to  the  following  regulations : — 
(1.)  That  no  subscriber  shall  take  less  than  one  share : 
(2.)  That  each  subscriber  of  the  memorandum  of  association 
shall  write  opposite  to  his  name  the  number  of  shares  he 
takes.    For  form  of  such  a  memorandum,  see  infra, 
p.  96. 
The  memorandum  of  a  company  limited  by  guarantee  must 
[Section  9  of  the  Act]  contain  the  following  things  : — 

1.  The  name  of  the  proposed  company,  with  the  addition  Memorandum 
of  the  word  limited  as  the  last  word  to  such  name.  HmUed^S^ 

2.  The  part  of   the  United  Kingdom,  whether  England,  guarantee. 
Ireland,  or  Scotland,  in  which  the  registered  office  of  the 
company  is  proposed  to  be  situate. 
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3.  The  objects  for  which  the  proposed  company  is  to  be 
formed. 

4.  A  declaration  that  each  member  undertakes  to  contribute 
to  the  assets  of  the  company  in  the  event  of  the  same  being 
wound  up  during  the  time  that  he  is  a  member  or  within  one 
year  afterwards,  for  payment  of  the  debts  and  liabilities  of  the 
company  contracted  before  the  time  at  which  he  ceases  to  be  a 
member^  and  of  the  costs^  charges,  and  expenses  of  winding  up 
the  company,  and  for  the  adjustment  of  the  rights  of  the  con- 
tributories  amongst  themselves,  such  amount  as  may  be  required 
not  exceeding  a  specified  amount.  For  a  form  of  such  a 
memorandum,  see  m/ra,  pp.  98  and  99. 

If  the  company  has  a  capital  divided  into  shares,  each 
subscriber  must  take  one  share  at  least,  and  is  to  write  opposite 
his  name  on  the  memorandum  of  association  the  number  of 
shares  he  takes.  [Section  14  of  the  Act.]  As  to  this,  see 
further,  th/ra,  p.  89. 

The  memorandum  of  an  unlimited  company  must  [Sec- 
tion 10  of  the  Act,]  contain  the  following  things : — 

1.  The  name  of  the  proposed  company. 

t'  )  Jz^.     V   1  &wi«  as  in  a  limiUd  company, 
3.  {Objects)  )  ^    ^ 

By  Section  17  of  the  Act  it  is  provided  that :  "The  memo- 
randum of  association  and  the  articles  of  association,  if  any, 
shall  be  delivered  to  the  Registrar  of  Joint-Stock  Companies 
hereinafter  mentioned,  who  shall  retain  and  register  the  same  : 
there  shall  be  paid  to  the  registrar  by  a  company  having  a 
capital  divided  into  shares,  in  respect  of  the  several  matters 
mentioned  in  the  Table  marked  B.  in  the  first  schedule  hereto, 
the  several  fees  therein  specified,  or  such  smaller  fees  as  the 
Board  of  Trade  may  from  time  to  time  direct ;  and  by  a  com- 
pany not  having  a  capital  divided  into  shares,  in  respect  of 
the  several  matters  mentioned  in  the  Table  marked  C.  in  the 
first  schedule  hereto,  the  several  fees  therein  specified,  or  such 
smaller  fees  as  the  Board  of  Trade  may  from  time  to  time 
direct." 

Uix)n  the  registration  of  the  memorandum  of  association, 
and  of  the  articles  of  association  in  cases  where  articles  of 
association  are  required  by  the  Act,  or  by  the  desire  of  the 
parties  to  be  registered,  the  registrar  is  to  certify  under  his 
hand  that  the  company  is  incor|)oratcd,  and  in  the  case  of  a 
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limited  company  that  the  company  is  limited :  and  the  sab- 
Bcribers  of  the  memorandum  of  association,  together  with  sach 
other  persoDB  as  may  from  time  to  time  become  members  of 
the  company,  shall  thereupon  be  a  body  corporate  by  the  name 
in  the  memorandum  of  association  ;  capable  forthwith  of  exer- 
cising all  the  functions  of  an  incorporated  company^  and 
having  perpetual  succession  and  a  common  seal,  with  power  to 
hold  lands,  but  with  such  liability  on  the  part  of  the  members 
to  contribute  to  the  assets  of  the  company  in  the  event  of  the 
same  being  wound  up  as  provided  by  the  Act.  Section  18  of 
the  Act. 

Section  11  of  the  Act  is  as  follows : — "  The  memorandum  of  Stamp,  signa- 
association  shall  bear  the  same  stamp  as  if  it  were  a  deed,  and  ^ff^t  o? 
shall  be  signed  by  each  subscriber  in  the  presence  of,  and  be  memorandum, 
attested  by,  one  witness  at  the  least,  and  that  attestation  shall 
he  a  sufficient  attestation  in  Scotland  as  well  as  in  England 
and  Ireland  ;  it  shall,  when  registered,  bind  the  company  and 
the  members  thereof  to  the  same  extent  as  if  each  member  had 
subscribed  his  name  and  affixed  his  seal  thereto,  and  there  were 
in  the  memorandum  contained,  on  the  part  of  himself,  his 
heirs,  executors,  and  administrators,  a  covenant  to  observe  all 
the  conditions  of  such  memorandum,  subject  to  the  provisions 
of  the  Act." 

With  regard  to  the  several  clauses  contained  in  the  memoran- 
dum of  association : 
Afi  to  the  name  : —  Name  of 

This  clause  is  required  in  every  memorandum.  The  choice  con^pai^y- 
of  the  name  rests  with  the  subscribers  of  the  memorandum. 
They  are,  subject  to  Section  20  of  the  Act,  free  to  select  any 
name  they  hke,  so,  nevertheless,  that  the  word  limited  shall,  in 
case  of  a  company  limited  by  shares  or  by  guarantee,  form 
the  last  word  of  the  name.     [See,  however,  infray  p.  78.] 

Section  20  provides  that : — ^No  company  shall  be  registered  Section  20. 
under  a  name  identical  with  that  by  which  a  subsisting  com- 
pany is  aheady  registered,  or  so  nearly  resembling  the  same 
as  to  be  calculated  to  deceive,  except  in  a  case  where  such 
subsisting  company  is  in  the  course  of  being  dissolved,  and 
testifies  its  consent  in  such  manner  as  the  registrar  requires ; 
and  if  any  company,  through  inadvertence  or  otherwise,  is, 
without  such  consent  as  aforesaid,  registered  by  a  mame 
identical  with  that  by  which  a  subsisting  company  is  regis- 
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teredy  or  bo  nearly  resembling  the  same  as  to  be  calculated 
to  deceiye^  such  first-mentioned  company  may,  with  the 
sanction  of  the  registrar,  change  its  name,  and  upon  such 
change  being  made,  the  registrar  shall  enter  the  new  name 
on  the  register  in  place  of  the  former  name,  and  shall  issue 
a  certificate  of  incorporation  altered  to  meet  the  circumstances 
of  the  case ;  but  no  such  alteration  of  name  shall  affect  any 
rights  or  obligations  of  the  company,  or  render  defective  any 
legal  proceeding  instituted  or  to  be  instituted  by  or  against 
the  company,  and  any  legal  proceedings  may  be  continued 
or  commenced  against  the  company  by  its  new  name,  that 
might  have  been  continued  or  commenced  against  the  company 
by  its  former  name. 

The  registration  of  a  company  by  a  name  which  is  cal- 
culated to  deceive,  by  reason  of  its  identity  wit^h  or  resemblance 
to  the  name  used  by  some  unregistered  company,  partnership, 
or  person,  will  not  prevent  the  Courts  from  intervening,  in  a 
proper  case,  by  injunction,  to  protect  the  rights  of  such  last- 
mentioned  company,  partnership,  or  person.  As  to  the  prin- 
ciples on  which  the  Court  interferes,  see  the  notes  to  Croft 
T.  Day;  "  Tudor's  L.  C.  Merc.  Law,"  663  ;  •* Kerr  on  Injunc- 
tions," 474. 

In  The  London  and  Provincial  Law  Assurance  Society  v. 
The  London  and  FrotmcialJoint-Stock  Life  Assurance  Company, 
1 7  L.  J.  Ch.  87,  the  Court  refused  to  interfere  by  injunction. 
The  absence  of  the  word  "  Law "  in  the  defendant's  name 
materially  influenced  the  decision. 

So  too  in  the  case  of  7^  Colonial  Life  Assurance  Com- 
pany Y.  The  Home  and  Colonial  Assurance  Company^  Limited, 
83  Beav.  548  ;  33  L.  J.  Ch.  741,  an  injunction  was  refused. 
The  Master  of  the  Soils  there  said :  '*  The  object  of  this 
application  is  really  to  obtain  a  monopoly  of  the  use  of  the 
word  colonial.  If  a  company  cannot  call  itself  '  Colonial,' 
it  cannot  call  itself  *  London  and  Colonial,'  or  'Liverpool 
and  Colonial.'  It  is  the  exclusive  use  of  the  word  colonial 
which  the  plaintiffs  desire  to  have. 

'*  There  are  three  classes  of  cases  which  ought  to  be  dis- 
tinguished :  one  is  that  of  trade  marks,  where  a  firm  has  for 
a  considerable  time  carried  on  their  trade,  using  a  distinct 
mark  on  their  goods.  In  that  case  if,  without  any  intention 
to  defraud,  another  person  uses  that  trade  mark,  this  Court 
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will  interfere  to  restrain  him.  That  is  not  the  present  ease. 
Another  class  of  cases  is  where  a  man  sets  np  business  and 
uses  the  name  of  another  person. 

'*  Again,  the  name  may  become  the  name  of  a  firm  by  suc- 
cession, and  this  Court  would  interfere  to  prevent  a  person 
using  that  name,  although  there  might  be  no  existing  member 
of  the  firm  of  that  name.  Such  is  the  case  of  Messrs.  Child 
&  Co.  There  is  a  similar  class  of  cases  which  have  been 
termed  symbolical  cases,  such  as  the  'Atlas'  or  the  'Globe' 
Assurance  Company.  This  is  something  in  the  nature  of  a 
trade  mark. 

"  But  if  a  company  which  does  colonial  business  cannot  call 
itself '  colonial,'  it  is  obyious  that,  under  a  species  of  assertion 
that  the  word  colonial  is  symbolical,  the  plaintiff  might  pre- 
vent every  other  person  using  it  as  descriptive  of  his  trade.  It 
is  obyions  such  a  claim  cannot  be  maintained ;  it  would 
establish  a  monopoly  of  the  use  of  the  words  'home'  and 
'  colonial.'  Such  a  contention  has  never  been  before  advanced. 
You  may  find  in  the  Directory  "  The  London  Assurance  Com- 
pany,' and  '  The  London  and  Liverpool  Assurance  Company,' 
*  The  Law  Life  Company,'  and  '  The  Equity  and  Law  Life 
Company,'  where  the  same  words  are  used  in  both  cases.  So 
you  have  the  'Times'  and  the  'Hereford  Times;'  but  no 
one  ever  supposed  that  the  'Times'  newspaper  could  apply 
for  an  injunction.    This  is  a  stronger  case." 

An  injunction  was  also  refused  in  the  case  of  the  London 
Asstarance  Corporation  v.  The  London  and  Westminster  As- 
surance Corporation^  Limited,  9  Jur.,  N.  S.  843  ;  32  L.  J.,  N.  S. 
664.  See  Estcourt  v.  Estcourt  Hop  Essence  Company^  10  Ch. 
276,  where  the  Lord  Chancellor  was  of  opinion  that  an  injunc- 
tion would  have  been  granted  but  for  the  plaintiflPs  laches. 

It  is  expedient  here  to  draw  attention  to  a  rule  made  some  As  to  the 
years  ago  by  the  Board  of  Trade,  viz.,  that  the  registrar  shall  ^      ^^ 
not  register  any  memorandum  of  association  for  the  incorpora- 
tion of  a  company  by  a  name  of  which  the  word  "Royal" 
forms  part,  unless  there  be  special  circumstances  for  relaxing 
the  rule,  e.g.,  where  the  word  "  Royal"  has  been  used  in  con- 
nection with  property  which  the  company  is  to  acquire,  or 
where  permission  to  use  the  word  has  been  granted  by  the 
Home  OfiSce. 
This  rule  has  been  rigorously  enforced,  and  accordingly 
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Imperial. 


Duties  of 
Registrar. 


there  are  comparatiyely  few  companies  on  the  register  having 
names  which  inclnde  the  word  referred  to.  However,  the 
"  Boyal "  Alhambra  and  the  "  Royal "  Aqnarium  appear  to  have 
found  fayonr  with  the  anthorities. 

The  mle  has,  it  is  said,  been  recently  extended  to  the  words 
**  Imperial "  and  "  Queen." 

Grave  doubts  exist  as  to  the  legality  of  the  rule. 

It  is  true  that  by  subsection  (2)  of  section  174  of  the  Act 
the  Board  of  Trade  are  empowered  to  make  such  regulations 
as  they  think  fit  with  respect  to  the  duties  to  be  performed  by 
the  registrars,  assistant  registrars,  clerks,  and  servants  em- 
ployed in  the  registration  office ;  but  it  appears  extremely 
difficult  to  hold  that  this  power  enables  the  Board  to  make 
such  a  rule  as  that  above  referred  to. 

By  section  17  of  the  Act  {supra^  p.  74),  it  is  provided  that 
'Hhe  memorandum  .  .  •  shall  be  delivered  to  the  registrar 
.  .  .  who  shall  retain  and  register  the  same."  He  is  not 
given  any  discretion.  "The  registrars  under  the  Act  are 
merely  ministerial  officers.  Their  duties  are  confined  to  seeing 
that  the  documents  presented  are  in  proper  shape,  and  that  the 
fees  are  paid."    (Thring^  2nd  ed.,  164.) 

Hence  it  would  seem  that  on  delivery  of  a  memorandum  of 
association  in  the  form  prescribed  by  the  Act,  and  upon  pay- 
ment of  the  fees,  the  registrar  is  bound  to  register  it.  The 
memorandum  will  not  be  in  proper  form  unless,  if  the  pro- 
posed company  is  to  be  limited^  the  word  limited  is  the  last 
word  of  the  name,  but,  subject  to  this,  the  registrar  has  no 
right  to  object  to  any  name  which  the  subscribers  select,  unless 
it  is  "  identical  with  that  by  which  a  subsisting  company  is 
already  registered,  or  so  nearly  resembling  the  same  as  to  be 
calculated  to  deceive."    [Sec.  17,  mpra,  p.  75.] 

It  can  scarcely  be  supposed  that  parliament  intended 
to  vest  in  the  Board  of  Trade  the  power  of  making  a  rule 
that  the  registrar  shall  not  perform  the  duty  expressly  cast 
on  him  by  the  Act,  yet  this  is  what  the  rule  appears  to 
amount  to. 

If  the  Board  have  authority  to  make  this  rule  they  are,  it 
would  seem,  equally  entitled  to  make  any  other  restrictive  rules, 
«.  g,,  that  no  memorandum  shall  be  registered  for  the  incorpora- 
tion of  a  company  having  banking  or  insurance  for  its  objects, 
or  unless  the  whole  of  the  nominal  capital  is  thereby  subscribed 
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for;  or  that  the  words  "corporation,"  "society,"  or  "insti- 
tute," shall  not  be  used  without  special  permission. 

If  in  any  particular  case  the  promoters  of  a  company  should  Mandamua. 
desire  to  procure  it  to  be  registered  with  a  name  including  the 
word  **  Eoyal,"  and  the  registrar  should  reftise,  a  mandamus 
might  be  apphed  for  to  compel  him  to  perform  his  duty.  It 
must  however  be  borne  in  mind  that  the  issue  of  this  writ  is 
discretionary,  and  it  is  possible  that  it  might  be  refused  if  the 
Court  considered  that  the  assumption  of  such  a  name  was  cal- 
culated to  deceive  the  public.  But  it  is  difficult  to  believe 
that  this  view  would  be  taken.  It  cannot  be  supposed  that  the 
use  of  the  word  "  Royal"  as  part  of  the  name  of  a  company 
necessarily  implies  that  the  Crown  guarantees  the  respectabihty 
or  solvency  of  the  concern,  or  has  granted  to  it  the  privilege  of 
using  the  word  "  Royal,"  or  indeed  has  any  connection  whatever 
with  the  company. 

It  might  as  well  be  supposed  that  every  "  Royal "  Hotel,  or 
"  S*oyal "  Tavern,  is  specially  patronised  by  Royalty. 

Still  less  can  it  be  supposed  that  the  words  "Imperial"  or 
"  Queen  "  would  be  calculated  to  deceive. 

Section  20,  as  above  mentioned,  p.  75,  prohibits  the  regis-  As  to  ez- 
tration  of  a  second  company  with  the  same  name  as  a  subsist-  ^^^^  oo 
ing  company,  "except  in  any  case  where  such  subsisting 
company  is  in  course  of  being  dissolved  and  testifies  its 
consent  in  such  manner  as  the  registrar  requires."  The 
power  thus  given  is  frequently  exercised,  especially  in  cases 
of  reconstruction  or  amalgamation.  See  further,  infra,  intro- 
ductory notes  to  **  Reconstruction." 

Any  company  under  the  Act,  with  the  sanction  of  a  special  Power  to 
resolution  of  the  company  [see  Index],  and  with  the  ap-  change  name, 
proval  of  the  Board  of  Trade,  testified  in  writing  under  the 
hand  of  one  of  its  secretaries  or  assistant-secretaries,  may 
change  its  name,  and  upon  such  change  being  made,  the 
registrar  shall  enter  the  new  name  on  the  register  in  the  place 
of  the  former  name,  and  shall  issue  a  certificate  of  incorpora- 
tion altered  to  meet  the  circumstances  of  the  case  ;  but  no 
such  alteration  of  name  shall  affect  any  rights  or  obligations 
of  the  company,  or  render  defective  any  legal  proceedings 
instituted,  or  to  be  instituted,  by  or  against  the  company,  and 
any  legal  proceedings  may  be  continued  or  commenced  against 
the  company  by  its  new  name  that  might  have  been  continued 
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Licence  from 
Board  of 
Trade. 


or  commenced  against  the  company  by  its  former  name. 
Section  13  of  the  Act.  This  power  is  not  nnfrequently 
exercised.  The  consent  is  very  readily  obtained.  By  means 
of  this  section,  not  only  can  a  new  company  be  formed  with 
the  same  name  as  an  existing  one,  but  by  the  joint  effect  of 
this  section,  and  Section  20  (supra,  p.  75),  an  existing  com- 
pany can  obtain  the  name  of  another  existing  company. 

The  latter  passes  a  resolution  to  wind  up  voluntarily,  and 
the  liquidator  gives  the  necessary  consent ;  the  former  com- 
pany meantime  obtains  the  approval  of  the  Board  of  Trade 
to  changing  its  name  to  that  of  the  dissolving  company,  and 
the  registrar  then  issues  the  new  certificate. 

The  change  is  not  complete  until  the  new  certificate  of  in- 
corporation for  which  the  section  provides  is  issued.  ShackUford, 
Ford,  A  Co.  V.  Dangerfield,  L.  E.  3  C.  P.  407. 

Where  any  association  is  about  to  be  formed  under  the  Act 
of  1862,  as  a  limited  company,  if  it  proves  to  the  Board  of 
Trade  that  it  is  formed  solely  for  the  purpose  of  promoting 
commerce,  art,  science,  religion,  charity,  or  any  other  useful 
object,  and  that  it  is  the  intention  of  such  association  to  apply 
the  profits  or  other  income  of  the  association  in  promoting 
its  objects,  and  to  prohibit  the  payment  of  any  dividend  to  the 
members  of  the  association,  the  Board  of  Trade  may,  by 
licence,  under  the  hand  of  one  of  the  secretaries,  or  assistant- 
secretaries,  direct  such  association  to  be  registered  with 
limited  liability,  without  the  addition  of  the  word  limited  to 
its  name,  and  such  association  may  be  registered  accordingly, 
and  upon  registration  shall  enjoy  all  the  privileges  and  be 
subject  to  the  obligations  by  this  Act  imposed  on  limited 
companies,  with  the  exceptions  that  none  of  the  provisions  of 
this  Act  that  require  a  limited  company  to  nse  the  word 
limited  as  any  part  of  its  name,  or  to  publish  its  name,  or  to 
send  a  list  of  its  members,  directors,  or  managers,  to  the 
registrar,  shall  apply  to  an  association  so  registered.  The 
licence  of  the  Board  of  Trade  may  be  granted  upon  such  con- 
ditions and  subject  to  such  regulations  as  the  Board  think  fit 
to  impose,  and  such  conditions  and  regulations  shall  be  binding 
on  the  association,  and  may,  at  the  option  of  the  Board,  be 
inserted  in  the  memorandum  and  articles  of  association,  or 
in  both  or  one  of  such  documents.  Section  23  of  the  Act  of 
1867. 
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For  form  of  licence,  see  mfra^  p.  101. 

For  memorandum  of  association,  containing  conditions 
usually  imposed  by  the  Board  of  Trade^  see  infra,  p.  100. 

Section  23  has  proved  very  useful,  and  a  large  number  of  Section  23  of 
associations  have  been  registered  under  it,  generally  as  com-  Jggy  f^. 
panics  limited  by  guarantee,  b^.^  law  societies,  chambers  of  quently  re- 
commerce,  trade  protection  societies,  medical  societies,  agri-  ^^tedto. 
cultural  associations,   and  parochial  institutes.     Two  well- 
known  examples  are,  "The  Corporation  of  Foreign  Bond- 
holders,**  and  "  The  Incorporated  Council  of  Law  Reporting 
for  England  and  Wales."    Many  of  these  associations  use  the 
word  "Incorporated"  as  part   of   their  names,  6.^.,  **The 
Incorporated  Law  Society  of ." 

As  to  the  registered  office  of  the  company  :— 

Clause  2  of  every  memorandum  must  state  in  which  part  of  B«gistered 
the  kingdom  the  registered  office  is  proposed  to  be  situate.  °^p^y 
This  determines  where  the  company  is  to  be  registered,  and 
also  the  jurisdiction  to  which  it  will  be  subject.    See  Section 
174,  Sub-section  8,  and  Section  81  of  the  Act. 

As  to  the  objects  of  the  company  : — 

Clause  3  of  the  memorandum  is  to  state  the  objects  for  objects  of 
which  the  proposed  company  is  to  be  established.    It  is  now  company, 
well  settled  that  the  objects  of  a  company,  as  declared  in  the 
memorandum,  are  inalterable.    Any  thing  done  beyond  the  Except  as 
objects  so  declared  is  uUra  vires  the  company.     The  law  on    ®  *^^  ****®  ' 
this  point  has  been  finally  settled  by  the  House  of  Lords  in  the 
recent  case  of  The  Ashhury  Railway  Carriage  Company  v.  Ashbwry,  <€«., 
Riche,  7  L.  E.  H.  L.  653.  ^^-  ^-  ^^^ 

In  that  case  the  objects  of  the  company  were  :  "  to  make  and 
sell,  or  lend  on  hire,  railway  carriages  and  waggons,  and  all 
kinds  of  railway  plant,  fittings,  machinery,  and  rolling  stock ; 
to  carry  on  the  business  of  mechanical  engineers  and  general 
contractors,  to  purchase,  lease,  work,  and  sell  mines,  minerals, 
land,  and  buildings ;  to  purchase  and  sell  as  merchants  timber, 
coal,  metals,  and  other  materials,  and  to  buy  and  sell  any  such 
materials  on  commission  or  as  agents."  The  directors  agreed 
to  purchase  a  concession  for  making  a  railway  in  a  foreign 
country,  and  afterwards  (on  account  of  difficulties  existing  by 
the  law  of  that  country)  agreed  to  assign  the  concession  to  a 
societe  anonyme  formed  in  that  country,  which  sociele  was  to 
supply  the  materials  for  the  construction  of  the  railway,  and  to 
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receive  periodical  payments  from  the  English  company.    It 
was  held  by  the  House  of  Lords  that  this  contract  was  ultra 
vires  the  company,  and  therefore  wholly  null  and  void. 
Objects  and  The  Act  treats  the  memorandum  of  association  as  contain- 

Se  memoran-  ^^  ^^^  conditions  of  the  company's  existence^  and  by  Section 
dum.  12  it  is  provided  that  "  Any  company  limited  by  shares  may 

Section  12  of    gQ  fay  modify  the  conditions  contained  in  its  memorandumof 

association,  if  authorised  so  to  do  by  its  regulations  as  originally 
framed,  or  as  altered  by  special  resolution  in  manner  herein- 
after mentioned,  as  to  increase  its  capital,  by  the  issue  of  new 
shares  of  such  amount  as  it  thinks  expedient,  or  to  consolidate 
and  divide  its  capital  into  shares  of  larger  amount  than  its 
existing  shares,  or  to  convert  its  paid-up  shares  into  stock,  but, 
save  as  aforesaid,  and  save  as  is  hereinafter  provided  in  the 
case  of  a  change  of  name  [Section  13,  supra,  p.  79],  no  alteration 
shall  he  made  by  the  company  m  tJis  conditions  contained  in  its 
memorandum  of  association.** 
Ol^'ects  clanse       The  company  therefore  comes  into  existence  for  the  objects 
and  Stent'of    specified  in  its  memorandum,  and  for  those  objects  alone.    It 
vitality  of        "  is  a  mode  of  incorporation  which  contains  in  it  both  that 
company.         -which  is  affirmative  and  that  which  is  negative.    It  states 

affirmatively  the  ambit  and  extent  of  vitality  and  power 
which  by  law  are  given  to  the  corporation,  and  it  states,  if  it 
is  necessary  so  to  state,  negatively,  that  nothing  shall  be  done 
beyond  that  ambit,  and  that  no  attempt  shall  be  made  to 
use  the  corporate  life  for  any  other  purpose  than  that  which 
is  so  specified,"  per  Lord  Oaims,  L.  C,  in  the  above  case. 

Hence,  as  to  &  matter  beyond  the  objects  as  specified  in  its 

memorandum,  a  company  is  powerless.    And  even  though  the 

No  ratifica-      members  of  the  company,  unanimously,  authorise  the  directors 

^a  vires       ^^  ^^®^  ^^®  8^  ^^  *'^®  Company  to  a  contract  ultra  vires  the 

the  company,  company,  the  contract  is  void.     Neither  can  the  members 

ex  post  facto  sanction  or  ratify  a  contract  by  the  directors  which 

is  ultra  vires  the  company.    The  contract,  being  wholly  void 

in  its  inception,  is  incapable  of  ratification.    Ashhury^  tkc, 

Co.  V.  liic?ie,  ubi  supra.    See  also  Lindley,  262,  850,  940. 

Pollock  on  Contracts,  88,  et  seq. 

obiects  ought       This  bemg  the  state  of  the  law,  it  is  essential  to  specify  the 

steted.    ^       objects  of  the  company  in  the  memorandum  with  the  greatest 

care,  for  it  may  entail  serious  inconveniences  if,  after  commencing 
business,  the  company  finds  that  its  objects  are  too  restricted. 
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In  Buch  case  the  only  remedy  is  to  reconstruct  the  company, 
as  to  which  see  «w/m,  "  Beconstrnction." 

It  is  therefore  exceedingly  desirable,  not  merely  to  state  the 
main  objects  of  the  company,  bnt  also  any  ancillary  objects 
which  the  company  is  intended  to  have,  and  which  are  not 
necessarily  implied  from  the  statement  of  the  main  objects,  or 
cannot  with  confidence  be  left  to  the  operation  of  the  general 
words  with  which  every  memorandum  closes.  Practice  yaries  as 
to  where  to  draw  the  line,  bnt  it  has  now  become  customary  to 
set  out  the  objects  in  considerable  detail,  and  although  this  in 
most  cases  leads  to  the  statement  of  unnecessary  particulars,  it 
is  a  fault  on  the  right  side.  Indeed,  it  seems  folly  to  leave  in 
doubt  that  which  can  be  rendered  indisputable  by  the  insertion 
of  a  few  words. 

It  was  formerly  not  unusual  to  state  the  objects  in  the 
memorandum  with  the  utmost  conciseness,  and  then  in  the 
articles  to  elaborate  them — e.g.^  the  objects  as  stated  in  the 
memorandum  might  be  :  ''  The  working  of  coal  mines  and  the 
doing  of  all  such  things  as  are  conducive  or  incidental 
thereto."  The  articles  would,  inter  alia,  contain  power  for  the 
directors  to  borrow,  to  mortgage,  to  issue  negotiable  instru- 
ments, to  sell  the  undertaking  of  the  company  in  considera- 
tion of  cash  or  shares,  to  promote  other  companies,  to  purchase 
and  hold  shares  in  other  companies,  to  purchase  the  business 
of  any  other  company,  and  undertake  the  liabilities  thereof,  and 
so  forth. 

Where  this  plan  was  adopted  there  was  great  danger  that  Objection  to 
some  of  the  powers  expressly  conferred  on  the  directors  by  the  !^^°°f^ 
articles  would  be  held  ultra  vires  the  company.    According  to   objects, 
present  practice  the  reverse  of  this  plan  is  adopted.    Thus  in 
the  above  case  the  powers  conferred  by  the  articles  on  the 
directors  would  be  inserted  as  objects  of  the  company  in  the 
memorandum,  while  the  articles  would  empower  the  directors 
to  exercise  all  the  powers  of  the  company  not  by  statute  re- 
quired to  be  exercised  in  general  meeting,  subject,  perhaps,  to 
certain  restrictions.    It  is  important,  too,  in  framing  the  objects  Contingent 
clause,  to  provide  as  far  as  may  be  for  contingenciea    Thus,  if  *^^J®^^- 
a  company  is  formed  to  acquire  and  carry  on  a  specific  business 
— 0.^.,  that  of  a  warehouseman,  it  may  be  expedient  to  declare 
(inter  alia)  the  objects  to  be  to  carry  on  the  business  of  a  ware- 
houseman, and  with  a  view  thereto  to  acquire  the  specified 
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bofiiness^  and  any  other  business  of  a  like  nature.  For  it  may 
happen  that  the  company  will  be  unable  to  acquire  the  specified 
business,  and  in  such  case  if  its  objects  are  too  restricted,  it 
must  be  wound  up,  although  the  members  might  be  willing 
to  invest  in  some  other  business.  So  if  a  company  is  to  be 
formed  to  make  a  tramway  from  A.  to  B.,  the  objects  should  be 
to  make  tramways  in  some  specified  district  (&^.,  the  county  of 

)  and  in  particular  from  A.  to  B.,  otherwise  it  would  be 

unable  to  extend  its  operations  if  thought  desirable.  Of  course, 
however,  there  may  be  cases  in  which  it  is  desired  so  to  restrict 
the  objects  clause,  that  if  the  particular  property  is  not  acquired, 
or  is  found  unprofitable,  or  if  the  primary  object  fails,  the 
company  shaU  be  wound  up. 

The  objects  clause  of  the  memorandum  generally  closes  with 
the  following  words :  '^  And  to  do  all  such  other  things  as  are 
incidental  or  conducive  to  the  attainment  of  the  above  objects, 
or  any  of  them."  These  words  only  authorise  the  doing  some- 
thing, bond  fide,  connected  with  the  objects  to  be  attained,  and 
in  the  ordinary  course  of  business  adapted  to  their  attainment. 
Joint  Stock  Co,  v.  Brown,  3  Eq.  150.  Thus,  where  a  company 
was  formed  to  work  a  colliery,  it  was  held  that  these  words 
authorised  a  purchase  of  it.  In  re  Baglan  Hall  Colliery  Co,, 
6  Ch.  856.  In  that  case  GiflFard,  L.  J.,  said  :  "  It  was  urged 
that  purchasing  the  colliery  was  not  one  of  the  objects  ;  but 
the  company  could  not  work  the  colliery  without  first  acquir- 
ing some  interest  in  it,  and  I  think,  therefore,  that  the  purchase 
of  it  was  an  act '  conducive '  to  the  attainment  of  the  primary 
object."  Even  in  the  absence  of  these  words  it  would  seem 
that  the  necessary  power  might  have  been  implied.  See 
Leif child! s  Case,  1  Eq.  235,  where  a  company  waa  formed  for 
using  patented  machinary,  and  it  was  held  that  a  purchase  of 
the  patent  was  intra  vires. 

It  occasionally  happens  that  a  memorandum  declares  {inter 
alia)  that  the  objects  are  :  '*  To  do  all  such  other  things  as  the 
company  may  think  incidental  or  conducive  to  the  attainment 
of  the  above  objects,"  and  it  is  objected  that :  *•  This  attempt 
to  bar  the  rights  of  the  Courts  to  decide  how  far  the  objects  of 
the  company  have  been  legally  kept  in  view,  is  certainly  in- 
expedient and  probably  useless."  Lathom  Brown,  843.  Lord 
Cairns,  however,  does  not  appear  to  have  considered  the  words 
objectionable  or  useless  in  the  case  Peruvian  Bailways  Co,  v. 
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T/uunes,  Ae.y  Co.y  2  Ch,  617.  The  main  object  of  tlie  Peruvian 
Railways  Company  was  the  creation  of  a  company  in  England,  to 
be  transferred  into  a  sociele  anonyms  abroad,  and  there  become 
the  grantee  of  certain  concessions  for  making  railways.  Lord 
Cairns,  L.  J.,  was  of  opinion  that  these  objects  did  not  invest 
the  company  with  a  power  to  issae  negotiable  instruments  ;  but 
the  memorandum  contained  the  following  words  :  ''  In  order  to 
the  attainment  of  the  main  object  of  the  company  they  may  do, 
either  in  the  United  Kingdom  or  Peru,  or  elsewhere,  whatsoever 
they  may  from  time  to  time  think  incidental  or  conducive  « Think 
thereto."  In  reference  to  these  words  his  Lordship  observed :  incidental.** 
"Anything  therefore  which  in  the  opinion  of  the  company  .  .  .  ^^  Cairns 
is  incidental  or  conducive  to  the  main  object  of  the  company, 
which  was  the  acquisition  of  concessions  for  railways,  they  may 
do.  If,  therefore,  there  comes  to  be  a  concession  for  a  railway 
which  is  to  be  paid  for  by  instalments,  it  \&f  I  think,  beyond 
all  possibility  of  dispute,  that,  if  they  think  it  incidental  or 
conducive  to  the  attainment  of  the  concession,  when  the  in- 
stalments become  or  are  about  to  fall  due,  in  place  of  making 
calls  on  the  shareholders,  they  should  give  a  bill  of  exchange, 
payable  at  a  future  day,  for  the  amount  of  the  instalments, 
they  may  do  so.  The  words  seem  to  me  so  wide  that  they 
necessarily  include  a  power  of  that  kind." 

So,  again,  in  Joint  Stock  Discount  Co,  y.  Broum,  where  the  Joint  Stock, 
words  in  the  memorandum  were  :  "  and  the  doing  of  all  such  t^'^^^ 
things  as  the  directors  shall  consider  incidental  or  conducive 
to  the  attainment  of  the  above  objects,''  no  suggestion  was 
made  by  Page- Wood,  V.-C,  that  the  use  of  such  words  was 
improper.    Such  general  words  have  been  used  in  a  very  large  Extensive 
number  of  cases.    See  Stewarfs  Case,  1  Ch.  674 ;  Zulueta's  «1"®"^^  T'"'^ 

'  otten  used. 

Claim^  5  Ch.  444  ;  Marshall  y.  Qlamorgan^  ike,  Co.,  7  Eq.  129 ; 
Mills  V.  Northemy  Ac.y  Co,y  5  C.  H.  621 ;  PeeVs  Case^  2  Ch.  675. 
In  the  case  last  mentioned  the  word&  were  :  "  And  the  doing 
of  all  such  [other]  things  [as  the  company  from  time  to  time 
consider  to  be]  incidental  or  conducive  to  the  attainment  of  the 
above  objects  [or  otherwise  for  the  benefit  of  the  company]. 
The  Registrar  thought  the  terms  too  wide ;  with  his  sanction 
they  were  struck  out  without  communication  with  the  sub- 
scribers who  had  already  executed  the  memorandum,  and  the 
document  was  then  registered.  Lord  Cairns,  L.  J.,  said  that  he 
thought  the  fiegistrar's  conduct  was  in  the  very  highest  degree 
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censurable,  but  he  entirely  agreed  in  his  opinion  that  the  terms 
of  the  memorandum  were  too  wide. 

Until  recently  it  was  the  practice  of  the  office  of  .the  Re- 
gistrar of  Joint  Stock  Companies  to  require  general  words  to 
follow  the  statutory  forms ;  but  this  practice  has  now,  the 
writer  understands,  been  abandoned,  and  general  words  may 
be  made  as  extensive  as  desired.  It  is,  however,  generally 
considered  better  not  to  rely  too  much  on  the  effect  of  general 
words,  but  to  state  the  objects  in  sufficient  detail,  and  conclude 
as  in  the  statutory  forms. 

Formerly,  it  was  by  no  means  uncommon  to  insert  in  the 
objects  clause  of  the  memorandum  words  to  the  following 
effect :  "  And  also  such  ^ditional  or  extended  objects  as  the 
company  may  from  time  to  time  determine."  Examples  may 
be  found  in  the  following  cases ;  Clinch  v.  Financial  Corpora- 
tion,  6  Eq.  452  ;  Syers  v.  Brighton  Brewery  Co,,  18  W.  R.  221  ; 
compare  with  Ashbury  Railway,  Jtc,  Co.  v.  BicJie,  L.  R.  7 
H.  L.  658. 

Such  words  ought  never  to  be  inserted,  and  the  Registrar 
might  properly  decline  to  register  a  memorandum  containing 
them,  on  the  ground  that  the  objects  of  the  company  are  not, 
in  fact,  stated.  BamedPs  Banking  Co,,  PeeVs  Case,  2  Ch.  675. 
If,  nevertheless,  he  registers  the  company,  the  words  must  be 
treated  as  null  and  void.  Ashbury,  Ac,  Co.  v.  Riche,  L.  R.  7 
U.  L.  653. 

It  may  here  be  mentioned  that  under  the  Mortgage  Deben- 
ture Ac^  1865,  28  &  29  Vict.  c.  78,  s.  3,  amended  by  33  &  34 
Vict.  c.  20,  companies  formed  under  the  Act  of  1862  to 
advance  money  on  land,  &c.,  may  limit  their  objects  by  special 
resolution  so  as  to  obtain  the  benefit  of  the  above  Acts.  This 
power,  however,  appears  to  apply  only  to  companies  "  already 
constituted,"  i,e.,  in  1865. 

We  have  now  considered  the  clauses  of  the  memorandum 
as  to  the  name,  office,  and  objects  of  the  company.  These 
are  the  only  clauses  contained  in  the  memorandum  of  an  un- 
limited company.  A  company  limited  by  shares  has  two  more 
clauses,  namely,  as  to  the  limited  liability  and  as  to  the  capital. 
Of  these  presently. 

A  company  limited  by  guarantee  has  only  one  more  clause, 
namely,  that  referring  to  the  guarantee.  As  to  the  form  of 
this,  see  infra^  p.   98.    The  amount  of  the  guarantee  will 
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depend  on  the  natare   of  the  company.    If  the  company 
reqaires  extensive  credit  it  will  be  weU  to  make  the  amount  of 
the  guarantee  considerable,  e.g,y  601  or  100/.  per  member. 
Bat  the  limitation  of  liability  by  guarantee  is  rarely  adopted,  Amount  of 
except  in  the  case  of  law  societies,  chambers  of  commerce,  and  g^^^ra^*®®- 
other  societies  of  an  analogous  character  (see  supra^  p.  81) ; 
and  such  societies  do  not  require  much  credit.    Accordingly 
the  amount  of  the  guarantee  commonly  runs  from  hs,  to  5/.  or 
10/.  per  member.    The  same  kind  of  company  is  generally 
selected  where  the  objects  are  mutual  assurance  ;  but  mutual 
assurance  societies  do  not  require  much  credit  as  regards  out- 
siders, and  the  amount  of  the  guarantee  has  no  bearing  on  the 
liability  of  members  inter  se.    In  mutual  companies  the  liabi- 
lity of  the  members,  inler  se,  to  contribute  to  the  losses  in 
respect  of  assurance  is,  generally,  unlimited. 

With  regard  to  a  company  limited  by  shares,  the  memo-  Clause  as  to 
randum  must  also  contain  a  declaration  that  the  liability  is  jj^j^^^^ 
limited.    This  declaration  does  not  prevent  the  articles  from 
extending  the  liability  of  the  members  inter  ee,    BUPe  Case, 
20  Eq.  59  ;  Peninsula  Co.  v.  Fleming,  27  L.  T.  N.  S.  93. 

The  5th  clause  of  th^  memorandum  of  a  company  limited  Capital, 
by  shares  must  state  the  nominal  capital  and  the  number  of 
shares  into  which  it  is  divided,  with  the  amount  of  each 
share. 

The  capital  so  registered  may  be  varied  in  the  following 
particulars.  It  may  be  increased  ;  it  may  be  consolidated  and 
divided  into  shares  of  larger  amount  than  the  existing  shares  ; 
any  paid-up  shares  may  be  converted  into  stock ;  the  shares 
may  be  sub-divided  ;  and  the  capital  may,  with  the  sanction 
of  the  Court,  be  reduced.  See  further  mfra,  "  Eesolutions," 
and  notes  thereto. 

As  the  capital  can  be  readily  increased,  there  is  no  object  in 
starting  with  a  very  large  nominal  capital. 

The  amount  of  the  shares  depends  on  several  considerations.  Amount  of 
If  the  public  are  to  be  invited  to  apply  for  shares,  the  amount  ^l^""*^, 
should  be  moderate,  for  it  is  generally  found  that  there  is  a 
better  market  for  5/.  or  101  shares  than  for  larger  ones.    In- 
deed 1/.  shares  are  very  common.    Moreover,  it  is  generally 
expedient  not  to  leave  much,  if  any,  liability  on  the  shares  ^res^onl^^in 
issued.     So  long  as  shares  are  not  fully  paid  up,  their  value,  part  paid  up. 
unless  in  exceptional  cases,  is  impaired  by  the  existence  of 
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the  liability ;  and  if  the  company  should  experience  reyerses, 
its  shares  may  become  almost  unmarketable.  Of  course,  under 
the  Act  of  1867,  the  liability  may  be  reduced  or  extinguished ; 
but  the  process  is  tedious  and  expensive,  and  not  unlikely 
to  damage  the  credit  of  the  company.  However,  so 
burdensome  are  shares  subject  to  any  considerable  liability, 
that  the  Act  of  1867  is  not  uncommonly  resorted  to  to 
get  rid  of  it.  Or,  what  in  many  cases  is  much  simpler,  the 
company  is  re-constructed  as  a  company  with  the  same  name 
and  objects,  but  with  reduced  liability.  See  tn/ra,  '*  Recon- 
struction." 

Of  course,  however,  there  may  be  cases  in  which  the  security 
afiPorded  by  the  existence  of  a  large  amount  of  uncalled  capital 
may  be  deemed  requisite  or  expedient,  0.^.,  in  a  banking  or 
insurance  company. 

Some  persons  frame  the  capital  clause  of  the  memorandum 
of  a  company  limited  by  shares  as  follows  :  "  The  capital  of 
the  company  is  20,000/.,  divided  into  2,000  shares  of  10/. 
each,  with  power  to  increase  the  capital  and  to  issue  any  of  the 
original  shares  or  shares  of  increase  of  capital  as  preferential 
or  guaranteed  or  deferred  shares."  See  another  Form,  infray 
Articles  of  Association,  Miscellaneous  Clauses,  notes  to  Form  19. 

The  object  of  so  framing  the  clause  is  to  secure  the'power 
to  issue  preference  shares,  for  some  doubt  existed  at  one  time 
as  to  whether  a  power  in  the  articles  alone  was  sufficient  autho- 
rity. This  doubt  no  longer  exists  [tVi/ra,  Articles,  Miscellaneous 
Glauses,  note  to  Form  1],  and  there  seems,  therefore,  no  suffi- 
cient reason  for  so  framing  the  capital  clause.  See  infra.  Where, 
however,  the  original  capital  as  stated  in  the  memorandum  is, 
ab  inilio,  intended  to  be  divided  into  shares  of  diffi^rent  classes, 
it  is  usual  to  state  the  fact  in  the  memorandum,  e,g.,  "  The 
capital  of  the  company  is  100,000/.,  divided  into  5,000  prefer- 
ence shares  of  10/.  each,  and  10,000  deferred  shares  of  5/.  each." 

See  Forms,  tfifra.  Articles  of  Association,  Miscellaneous 
Glauses,  Form  2,  et  seq. 

On  referring  to  the  Forms  of  memoranda  of  association 
given  below  (p.  96,  et  seq.),  it  will  be  seen  that  each  of  them  closes 
w  ith  a  declaration  that  the  subscribers  desire  to  be  formed  into 
a  company. 

In  a  company  limited  by  shares  the  declaration  is  as  follows : 

^'  We,  the  several  persons  whose  names  and  addresses  are  sub- 
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scribed,  are  desirous  of  being  formed  inix)  a  company,  in 
pursuance  of  this  memorandum  of  association,  [and  we  re- 
spectiyelj  agree  to  take  the  number  of  shares  in  the  capital  of 
the  company  set  opposite  our  respective  names]." 

In  a  company  limited  by  guarantee,  or  unlimited,  the  form  is  In  company 
the  same,  with  the  omission  of  the  words  enclosed  in  brackets.  li™ited  ^y 

guarantee  or 

It  will  be  observed  that  Section  14,  stq^a,  p.  74,  requires  unlimited, 
that,  ^'  in  a  company  limited  by  guarantee  or  unlimited,  and 
having  a  capital  divided  into  shares,  each  subscriber  shall  take 
one  share  at  the  least,  and  shall  write  opposite  his  name  in  the 
memorandum  of  association  the  number  of  shares  he  takes." 

It  is  generally  considered  that  the  word  *^  memorandum  "  in 
this  paragraph  is  an  error  for  **  articles.**  See  Buckley,  p.  7. 
And  there  can  be  little  doubt  that  this  is  so ;  for  otherwise  the 
Forms  G.  and  D.  in  Schedule  II.  to  the  Act,  being  memoranda 
of  companies  limited  by  guarantee  and  unlimited  respec- 
tively, offend  against  the  rule  laid  down  in  Section  14. 
Thus  it  will  be  seen  that  in  each  of  the  Forms  G.  and  D. 
the  company  has  a  capital  divided  into  shares,  and  yet  in 
neither  case  does  the  memorandum  specify  the  number  of 
shares  which  each  subscriber  takes. 

On  the  other  hand,  it  is  to  be  observed  that  in  each  case  the 
articles  conclude  with  a  special  declaration  that :  "  We,  the 
several  persons  whose  names  and  addresses  are  subscribed, 
agree  to  take  the  number  of  shares  in  the  capital  of  the  com- 
pany set  opposite  our  respective  names,"  and  opposite  the  name 
of  each  subscriber  the  number  of  shares  he  takes  is  accord- 
ingly specified.  So  that  if  the  word  '^ memorandum"  in  the 
paragraph  at  end  of  clause  14  is  to  be  read  ^'  articles,"  the 
Forms  G.  and  D.  are  perfectly  correct :  otherwise  the  very 
forms  which  are  given  by  the  Act  as  examples  ex  fade  offend 
against  the  express  provisions  of  the  Act.  It  seems  more 
likely  that  one  word  should  be  wrong  in  Section  14  than  that 
the  Forms  G.  and  D.  should  be  so  incorrectly  framed. 

The  memorandum  may  be  in  writing,  but,  where  articles  Hemorandam 
are  registered,  it  is  usually  printed  with  them.    If  in  writing,  ^^^  ^^ 
it  is  commonly  filled  in  upon  a  skeleton  printed  form.    It  printed, 
must  be  signed  by  at  least  seven  persons,  in  the  presence  of, 
and  be  attested  by,  one  witness  at  least.    It  is  very  common,  Witness, 
though  not  necessary,  for  the  same  witness  to  attest  the  signa- 
tures of  all  the  subscribers. 
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The  Act  pToyides  that  a  certificate  of  the  incorporation  of 
any  company,  given  by  the  registrar,  shall  be  oonclnsive 
evidence  that  all  the  requisitions  of  the  Act  in  respect  of  re- 
gistration have  been  complied  with. 

Thus,  in  PeeV^  Case^  2  Gh.  674,  which  has  been  already 
mentioned,  supray  p.  85,  the  memorandum  of  a  company  when 
brought  to  the  registrar  was  objected  to  by  him  as  being  too 
wide  in  its  terms,  whereupon  the  bearer,  then  and  there,  with- 
out any  communication  with  the  persons  who  had  signed  it, 
made  alterations  to  remove  the  objections  of  the  registrar,  who 
at  once  registered  it  in  the  altered  form.  It  was  held,  never- 
theless, that  the  certificate  of  registration  having  been  issued. 
Section  13  of  the  Act  applied,  and  that  no  person  could  be 
allowed  to  go  back  and  enter  into  an  examination  of  the  cir- 
cumstances attending  the  original  registration. 

So,  also,  in  the  Nassau  Phosphate  Co.j  2  Ch.  Div.  610,  an 
order  had  been  made  to  wind  up  the  company,  and  it  was 
subsequently  discovered  that  one  of  the  seven  subscribers  to 
the  memorandum  was  an  infant  It  was  held,  nevertheless, 
that  the  winding-up  order  was  valid,  since  the  certificate  of 
registration  which  had  been  issued  precluded  any  question. 

As  to  how  far  the  conditions  contained  in  the  memorandum 
of  association  of  a  company  may  be  modified,  see  Section  12 
of  the  Act,  svpray  p.  82,  and  tw/ra,  "  Resolutions." 

As  to  the  effect  of  subscribing  the  memorandum  of  asso- 
ciation :  By  Section  23  of  the  Act  it  is  provided  that : — 

*'The  subscribers  of  the  memorandum  of  association  of 
any  company  under  this  Act  shall  be  deemed  to  have  agreed 
to  become  members  of  the  company  whose  memorandum  they 
have  subscribed,  and  upon  the  registration  of  the  company 
shall  be  entered  as  members  on  the  register  of  members  here- 
inafter mentioned ;  and  every  other  person  who  has  agreed  to 
become  a  member  of  a  company  under  this  Act,  and  whose 
name  is  on  the  register  of  members,  shall  be  deemed  to  be  a 
member  of  the  company." 

Hence  a  subscriber  to  the  memorandum  is  'indisputably  a 
member  of  the  company. 

In  a  company  limited  by  shares,  no  subscriber  shall  take 
less  than  one  share,  and  each  subscriber  shall  write  opposite  to 
his  name  the  number  of  shares  he  takes.  Section  8  of  the 
Act. 
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The  subscriber  agrees  to  take  from  the  company  the  shares 
set  opposite  to  his  name,  and  to  pay  for  them  in  money  or 
money's  worth.  Mignott^s  Case,  4  Eq.  238.  The  fact  that  no 
shares  haye  oyer  in  fact  been  allotted  to  him,  and  that  his 
name  has  neyer  been  put  on  the  register,  will  not  relieye  him  : 
Evan^s  Gasty  2  Ch.  427,  unless  all  the  shares  have  been  allotted 
to  other  persons.    Mackhifs  Case,  1  Ch.  Dir.  247. 

The  contract  therefore  is  not  fulfilled  by  the  subscriber 
acquiring  the  number  of  shares  for  which  he  has  subscribed 
from  some  other  member  of  the  Company.  Forbes  A  Jvdd^s 
Case,  5  Ch.  270. 

As  to  what  is  payment  in  money's  worth,  see  Drummond^s 
Case,  4  Ch.  772  ;  FelVs  Case,  8  Eq.  222,  and  5  Ch.  11 ;  Jones' 
Case,  6  Ch.  48. 

A  clause  in  the  articles  that  shares  subscribed  for  in  the  Clause  in 
memorandum  shall  be  deemed  to  be  fully  paid  up  is  inefiPectual.  J^not* relieve 
Ihnfs  Case,  8  Ch.  776  ;  Crickmer's  Case,  10  Ch.  614 ;  Ffrm-  subscriber 
sions's  Case,  20  Eq.  525.  ^"""^  ^^^'*y- 

The  shares  wiU  be  liable  to  payment  in  cash  unless  other-  As  to  contract 
wise  proyided  by  a  contract  in  writing,  filed  pursuant  to  the  ^  sed;i^"25^ 
25th  Section  of  the  Act  of  1867.    See  supra,  p.  6.  of  the  Act  of 

1AR7 

The  contract  must  identify  the  shares,  e,g.,  it  should  recite 
the  fact  of  the  subscription  or  intended  subscription  of  the 
memorandum,  and  provide  that  the  property,  services,  or  what- 
eyer  the  consideration  may  be,  shall  be  accepted  by  the  com- 
pany in  payment  for  the  shares  subscribed  for.  FothergilVs 
Case,  8  Ch.  270  ;  Goates'  Case,  17  Eq.  169. 

By  subscribing  the  memorandum,  a  contract  is  made  to  pay 
for  the  shares  in  cash,  and  the  effect  of  Section  25  is,  '^that 
the  liability  to  pay  in  cash  cannot  be  altered  at  all  by  sub- 
sequent agreement  and  arrangement  with  the  directors  ;  it  can 
only  be  affected  by  a  written  agreement,  which  written  agree- 
ment must  be  entered  into  before  the  shares  are  issued,  and 
must  be  registered."  Per  Mellish,  L.  J.,  FothergilVs  Case,  8  Ch. 
282. 

As  to  what  is  meant  by  the  ''  issue  *'  of  the  shares,  see  supra.  When  shares 

P  rr  "are  issued." 

A  contract  made  on  behalf  of  the  company  before  its  incor-  Contract  made 
poration  is  a  sufficient  contract  within  Section  25  of  the  Act  ^^^'^  ^^^' 

*     r^^^    •»  •     -I         -111         1  1  11  poration 

of  1867,  if  it  be  adopted  and  acted  upon  by  the  company,  sufficient  if 
See  supra,  p.  10.  ^^^ 
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Whether  It  does  not  generally  seem  expedient,  where  a  preliminary 

\^ndor  sSoufd  ^gi'^ment  is  made  for  the  sale  of  property  to  a  trustee  for  a 
subscribe.         proposed  company,  that  the  vendor  should    subscribe    the 

memorandum  for  the  number  of  shares  which  are  to  be 
allotted  to  him,  as  fully  paid  up,  pursuant  to  the  contract ; 
for  there  is  always  the  possibility  that  the  company  will  not 
adopt  the  contract.  However,  in  many  cases  there  is  no  risk 
of  this,  and  consequently  no  practical  danger  in  subscribing. 
As  to  what  is  payment  in  cash,  see  9upra,  p.  12. 
The  memorandum  irrevocably  binds  a  subscriber  thereof  to 
take  the  number  of  shares  set  opposite  his  name  from  the 
company,  but  if  he  subscribes  for  preference  shares,  he  may 
subsequently  agree  with  the  company  to  take  ordinary  shares 
instead,  for  as  regards  matters  not  required  by  the  Act  to  be 
stated  in  the  memorandum,  the  contract  contained  in  it  is 
revocable.    IhMs  Casey  1  Ch.  Div.  623. 

By  Section  19  of  the  Act  it  is  provided  as  follows : — 
Member  *^  A  copy  of  the  memorandum  of  association,  having  annexed 

copy  of  thereto  the  articles  of  association,  if  any,  shall  be  forwarded 

memorandnm    to  any  member  at  his  request,  on  payment  of  the  sum  of  one 
and  articles.      ^^^^^^^  ^^  ^^^^  j^  ^^^  ^  ^^^  y^  prescribed  by  the  company 

for  each  copy,  and  if  any  company  makes  default  in  forward- 
ing a  copy  of  the  memorandum  of  association  and  articles  of 
association,  if  any,  to  a  member  in  pursuance  of  this  Section, 
the  company  so  making  default  shall,  for  each  offence,  incur  a 
penalty  not  exceeding  1/.*' 
Section  21  of  the  Act  is  as  follows  : — 
Certain  "No  Company  •  formed  for  the  purpose  of  promoting  art, 

noTto^old       science,  religion,  charity,  or  any  other  like  object,  not  involving 
more  than  two  the  acquisition  of  gain  by  the  company  or  by  the  individual 
uJ^cT*^''''^    members  thereof,  shall,  without  the  sanction  of  the  Board  of 
Trade,  hold  more  than  two  acres  of  land  ;  but  the  Board  of 
Trade  may,  by  licence  under  the  hand  of  one  of  their  prin- 
cipal secretaries  or  assistant  secretaries,  empower  any  such 
company  to  hold  lands  in  such  quantity  and  subject  to  such 
conditions  as  they  think  fit" 
To  what  As  to  the  nature  of  the  associations  to  which  the  above 

companies  the  Section  applies,  see  Ex  parte  Hargrove,  10  Ch.  545,  note  (1). 
applies.  Chambers  of  commerce,  law  societies,  medical  institutes, 

trade  protection  societies,  and  the  like  generally  involve  the 
acquisition  of  gain  by  the  company  or  by  the  individual 


fees. 
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members  thereof,  and  are  consequently  not  affected  by  the  above 
Section.  As  to  what  *'gam"  is,  see  j^ir  parte  Har^ove,  ubi 
supra. 

As  to  stamping  the  memorandnm  of  association :  Stamps  and 

By  Section  1 1  of  the  Act,  the  memorandnm  is  required  to 
bear  the  same  stamp  as  if  it  were  a  deed,  t.^.,  a  10^.  stamp. 

In  addition  to  this  it  must  before  registration  be  stamped 
with  companies  fee  stamps,  in  respect  of  the  fees  payable 
nnder  Section  17  of  the  Act.    See  supra,  p.  74. 

The  tables  of  fees  referred  to  in  Section  17,  are  as  fol- 
lows : — 

TABLE  B. 

Table  of  Fees  to  be  paid  to  the  Registrar  of  Joint-stock 
Companies  by  a  company  haying  a  capital  divided  into 
shares. 

£    8,  d. 
For  registration  of  a  company  whose  nominal  capital 

does  not  exceed  2,000/.,  a  fee  of .        .        .        .200 
For  registration  of  a  company  whose  nominal  capital 
exceeds  2,000/.,  the  above  fee  of  2/.,  with  the  fol- 
lowing additional  fees,  regulated  according  to  the 
amonnt  of  nominal  capital  (that  is  to  say) : 

£    8.  d. 
For  every  1,000/.  of  nominal 
capital,  or  part  of  1,000/., 
a^r  the  first  2,000/.,  np  to 
5,000/.      .        .        .        .10    0 
For  every  1,000/.  of  nominal 
capital,  or  part  of  1,000/., 
after  the  first  5,000/.,  up  to 
100,000/.  .        .        .        .060 
For  every  1,000/.  of  nominal 
capital,  or  part  of  1,000/. 
after  the  first  100,000/.      ,010 
For  registration  of  any  increase  of  capital  made 
after  the  first  registration  of  the  company,  the 
same  fees  per  1,000/.,  or  part  of  a  1,000/.,  as 
would  have  been  payable  if  such  increased  capital 
had  formed  part  of  the  original  capital  at  the 
time  of  registration. 
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£     8.    d. 


ProTided  that  no  company  shall  be  liable  to  pay 
in  respect  of  nominal  capital  on  registration,  or 
afterwards,  any  greater  amount  of  fees  than  50if.y 
taking  into  acconnt  in  the  case  of  fees  payable  on 
an  increase  of  capital  after  registration  the  fees 
paid  on  registration. 

For  registration  of  an  existing  company,  except 
such  companies  as  are  by  this  Act  exempted  from 
payment  of  fees  in  respect  of  registration  nnder 
this  Act,  the  same  fee  as  is  charged  for  registering 
a  new  company. 

For  registering  any  document  hereby  required  or 
authorised  to  be  registered,  other  than  the  memo- 
randum of  association 0    5    0 

For  making  a  record  of  any  fact  hereby  authorised 
or  required  to  be  recorded  by  the  registrar  of 
companies,  a  fee  of 0    5    0 


TABLE  C. 

Table  of  Fees  to  be  paid  to  the  Reqistrab  of  Joint-stock 
Companies  by  a  company  not  haying  a  capital  divided 
into  shares. 

£    8.  d. 

For  registration  of  a  company  whose  number  of 
members  as  stated  in  the  articles  of  association 
does  not  exceed  20 2    0    0 

For  registration  of  a  company  whose  number  of 
members,  as  stated  in  the  articles  of  association, 
exceeds  20,  but  does  not  exceed  100   .        .        .500 

For  registration  of  a  company  whose  number  of 
members,  as  stated  in  the  articles  of  association, 
exceeds  100,  but  is  not  stated  to  be  unlimited,  the 
above  fee  of  5/.,  with  an  additional  5«.  for  every 
50  members  or  less  number  than  50  members 
after  the  first  100. 

For  registration  of  a  company  in  which  the  number 
of  members  is  stated  in  the  articles  of  associa- 
tion to  be  unlimited,  a  fee  of 20    0    0 
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£    8.  d. 

For  registration  of  any  increase  on  the  number  of 
members  made  after  the  registration  of  the  com- 
pany in  respect  of  every  50  members,  or  less  than 
50  members,  of  sach  increase     .        .        .        .050 

Provided  that  no  one  company  shall  be  liable  to  pay 
on  the  whole  a  greater  fee  than  20/.  in  respect  of 
its  number  of  members,  taking  into  account  the 
fee  paid  on  the  first  registration  of  the  company. 

For  registration  of  any  existing  company,  except 
such  companies  as  are  by  this  Act  exempted  from 
payment  of  fees  in  respect  of  registration  under 
this  Act,  the  same  fee  as  is  charged  for  registering 
a  new  company. 

For  registering  any  document  hereby  required  or 
authorised  to  be  registered,  other  than  the  memo- 
randum of  association 0    5     0 

For  making  a  record  of  any  fact  hereby  authorised 
or  required  to  be  recorded  by  the  regisbrai  of 
companies,  a  fee  of 0    5    0 
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Preo.    I. 


Precei)ent& 

I. 

Memorandum  of  a  Company,  Limited  hy  Shares. 

"The  Companies  Acts,  1862  and  1867." 
Company  Limited  by  Shares. 

Memorandnm  of  Association  of  The Company,  Limited. 

1.  The  name   of  the  company  is  "The  Company, 

Limited." 

Bee  supra,  p.  75,  et  seq, 

2.  The  registered  office  of  the  company  will  be  situate  in 
England  [or  Scotland,  or  Ireland,  as  the  case  may  be.] 

See  mpra,  p.  81. 

8.  The  objects  for  which  the  company  is  established  are  : — 
See  supra,  p.  81, 0f  seg, 

(1.)  To,  &c.,  see  infra,  **  Objects,"  p.  113,  et  seq. 
4.  The  liability  of  the  members  is  limited. 

See  supra,  p.  87. 

6.  The  capital  of  the  company  is  £ ,  divided  into 

shares  of  £ each. 

See  supra,  p.  87. 

We,  the  several  persons  whose  names  and  addresses  are  sab- 
scribed,  are  desirous  of  being  formed  into  a  company,  in 
pursuance  of  this  memorandum  of  association,  and  we  respec- 
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tiYcIy  agree  to  take  the  nnmber  of  shares  in  the  capital  of  the 
Company  set  opposite  our  respective  names. 


Prec.  I. 


Names,  Addresses,  uid  Descriptions  of  Salncribers. 

Number  of  Shares  taken 
by  each  Subscriber. 

1.  John  Jones,  of,  &&,  Merchant. 

2.  John  Smith,  of,  &c.,  Carpenter. 
8.  Thomas  Green,  of,  ic.  Grocer. 

4.  Heney  Thompson,  of,  &c.,  Commission  Agent. 

5.  Charles  Evans,  of,  &c.,  no  occupation. 

6.  William  Day,  of,  &c,  Surgeon. 

7.  Alfred  Jokes,  of,  &c.,  Wine  Merchant. 

Total  Shares  taken 

7 

Dated  the  22nd  day  of  Jane,  1876. 

Witness  to  the  aboYe  signatures, 

Sahuel  Weller, 

10,  North  Street, 

Westminster. 
Or, 
Witness  to  the  above  signatures  of  John  Jones,  John 
Smith,  William  Day,  and  Alfred  Jones, 

Samuel  Welleb, 

10,  North  Street, 

Westminster. 

Witness  to  the  above  signatures  of  Thomas  Green,  Henry 

Thompson,  and  Charles  Evans, 

Mabtin  Clabej:, 

2,  Essex  Street, 

Strand, 

London,  W.C. 
Or, 

Witness  to  the  above  signatures  other  than  that  of  Thomas 
Green, 

Samuel  Wellee,  &c. 

Witness  to  the  above  signature  of  Thomas  Green, 

Mabtin  Clabke,  &c. 


H 
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Precedent  II. 
Preo.  n.  Memorandum  of  a  Company,  Limited  hy  Guarantee. 


*'  The  Companies  Acts,  1862  and  1867." 
Company  Lmited  by  Ouarantse. 

Memorandum  of  Association  of  The Company,  Limited. 

1.  The  name    of  the  company  is  "The  Company, 

Limited." 

See  tttpra^  p,  75. 

2.  The  registered  office  of  the  company  will  be  situate  in 
England,  [or  Scotland,  or  Ireland.] 

See  wpra,  p.  81. 

8.  The  objects  for  which  the  company  is  established  are  : — 
(1.)  To,  &c.,  see  infra^  p.  109,  et  seq. 

4.  Every  member  of  the  company  undertakes  to  contribute 
to  the  assets  of  the  company  in  the  event  of  the  same  being 
wound  up  during  the  time  that  he  is  a  member,  or  within  one 
year  afterwards,  for  payment  of  the  debts  and  liabilities  of 
the  company  contracted  before  the  time  at  which  he  ceases  to 
be  a  member,  and  the  costs,  charges,  and  expenses  of  winding 
up  the  same,  and  for  the  adjustment  of  the  rights  of  the  con- 
tributories  amongst  themselves,  such  amount  as  may  be 
required,  not  exceeding  lOh    [See  supra,  p.  87.] 

We,  the  several  persons  whose  names  and  addresses  are  sub- 
scribed, are  desirous  of  being  formed  into  a  company,  in 
pursuance  of  this  memorandum  of  association. 

See  supra,  p.  89. 

Names,  addresses,  and  descriptions  of  subscribers. 

Ut  supra,  p.  97. 

Dated  the day  of ,  1876. 

Witness,  &c.,  see  nqn-Oy  p.  97. 
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Pbboedent  III. 
MBMORAin)UM  of  Association  of  a  Company,  Ldotbd  ly   Preo.  Ill, 

GUABANTBE,  (XOd  EeQISTERED  PuBSXTANT   io   SECTION  23 

of  The  Companies  Act,  1867. 

See  tiwpra^  p.  81,  ^  9eq, 

The Incorporated  Law  Society. 

Memorandum  of  Afisociation. 

1.  The  name  of  the  society  is  "  The Incorporated  Law 

Society." 

See  supra,  p.  75,  et  seq. 

lor,  "The  Chamber  of  Commerce,"  or,    *'The 

Medical  Institute.''] 

2.  The  registered  office  of  the  society,  laupra,  p.  81.] 

8.  The  objects  for  which  the  society  [_or,  chamber,  or, 
Institute,  &c.]  is  established  are : — 

See  wpra,  p.  81. 

(1.)  To,  &c.,  see  mfra,  p.  109,  eteeq. 

4.  The  income  and  property  of  the  society,  whencesoever 
derived,  shall  be  applied  solely  towards  the  promotion  of  the 
objects  of  the  society,  as  set  forth  in  this  memorandum  of  associa- 
tion, and  no  portion  thereof  shall  be  paid  or  transferred,  directly 
or  indirectly,  by  way  of  dividend,  bonus,  or  otherwise  howsoever, 
by  way  of  profit,  to  the  persons  who  at  any  time  are,  or  have 
been  members  of  the  society,  or  to  any  of  them,  or  to  any 
person  claiming  through  any  of  them.  Provided  that  nothing 
herein  contained  shall  prevent  the  payment,  in  good  faith,  of 
remuneration  to  any  officers  or  servants  of  the  society,  or  to 
any  member  thereof,  or  other  person,  in  return  for  any  services 
actually  rendered  to  the  society. 

See  9\ipra,  p.  8. 

5.  The  fourth  paragraph  of  this  memorandum  is  a  condition 
on  which  a  licence  is  granted  by  the  Board  of  Trade  to  the 
society,  in  pursuance  of  Section  28  of  The  Companies  Act,' 

H  2 


loo  MiafORAKDA  OF  ASSOCIATIOK. 

"^reo.  in,  1867.  For  the  pnrpose  of  prerenting  any  erasion  of  the  tenns 
of  the  said  fourth  paragraph,  the  Board  of  Trade  may,  from 
time  to  time,  on  the  application  of  any  member  of  the  society, 
impose  farther  conditions,  which  shall  be  duly  obeerred  by  the 
society. 

6.  If  the  Society  acts  in  contrayention  of  the  fonrth  para- 
graph of  this  memorandom,  or  of  any  sach  further  conditions, 
the  liability  of  every  member  of  the  councQ  of  the  society, 
[this  will  be  yaried  according  to  the  circomstances,]  shall  be 
unlimited,  and  the  liabQity  of  every  member  of  the  society  who 
has  received  any  such  dividend,  bonus,  or  other  profit  as  afore- 
said, shall  likewise  be  unlimited. 

7.  Every  member  of  the  society  undertakes  to  contribute  to 
the  assets  of  the  society,  in  the  event  of  the  same  being  wound 
up  dnringthe  time  that  he  is  a  member,  or  within  one  year 
afterwards,  for  payment  of  the  debts  and  liabilities  of  the 
society  contracted  before  the  time  at  which  he  ceases  to  be  a 
member,  and  of  the  costs,  charges,  and  expenses  of  winding  up 
the  same,  and  for  the  adjustment  of  the  rights  of  the  contri- 
butories  amongst  themselves^  such  amount  as  may  be  required, 
not  exceeding  five  pounds  [^or  ten  shillings,  or  whatever  the 
amount  fixed  on  may  be,]  or  in  case  of  his  liability  becoming 
unlimited,  such  other  amount  as  may  be  required  in  pursuance 
of  the  last  preceding  paragraph  of  this  memorandum. 

8.  If  upon  the  winding  up  or  dissolution  of  the  society 
there  remains,  after  the  satisfaction  of  all  its  debts  and  liabili- 
ties, any  property  whatsoever,  the  same  shall  not  be  paid  to  or 
distributed  among  the  members  of  the  society,  but  shall  be 
given  or  transferred  to  some  other  institution  or  institutions 
having  objects  similar  to  the  objects  of  the  society,  to  be 
determined  by  the  members  of  the  association  at  or  before  the 
time  of  dissolution,  and  in  de&ult  thereof  by  such  judge  of  the 
High  Court  of  Justice  as  may  have  or  acquire  jurisdiction  in 
the  matter. 

The  sboTe  clause  is  now  required  by  the  Board  to  be  inserted  in  all 
cases.  It  has  only  recently  come  into  nse.  It  would  not  seem  to  prevent 
a  society  from  dividing  its  surplus  assets,  and  then  winding  up. 

We,  the  several  persons  whose  names  and  addresses  are  sub- 
scribed, are  desirous  of  being  formed  into  a  society  in  pursu- 
ance of  the  memorandum  of  association. 
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Names,  addresses,  and  descriptions  of  subscribers.  Preo.  III. 

[See  supra,  p.  97.] 

Dated  the day  of . 

Witness,  &c.  [see  supra,  p.  97.] 

An  asBOciation  desmng  to  be  incorporated  with  limited  liability,  bat 
without  the  word  limited  as  part  of  its  name,  and  for  that  purpose  to 
obtain  a  licence  from  the  Board  of  Trade  pursuant  to  Section  23  of  the 
Act,  should,  according  to  the  rules  now  in  force,  make  a  written  applica- 
tion to  the  Board  for  a  licence,  and  together  with  such  application, 
should  transmit  for  their  consideration  a  draft,  in  duplicate,  of  the 
proposed  memorandum  and  articles  of  association.  The  drafts  and  any 
subsequent  revisions  that  may  be  required  should,  whether  in  print  or 
manuscript,  be  on  foolscap-sized  paper.  If  the  Board  of  Trade  are 
satisfied  that  the  application  should  be  entertained  they  will  furnish  a 
notice  of  such  application,  to  be  inserted  in  a  local  newspaper  for  the 
information  of  the  public,  and  if  after  the  expiration  of  a  limited  time 
there  appears  to  be  no  sufficient  reason  why  the  licence  should  not  be 
granted,  the  Board  of  Trade  will  approve  the  memorandum  and  articles 
of  association,  with  or  without  amendment,  and  grant  a  licence. 

The  Board  of  Trade  will  require  to  have  the  memorandum  and  articles 
of  association  settled  on  their  behalf  by  their  counsel,  at  the  expense  of 
the  applicants,  for  which  purpose  a  fee  of  five  guineas  must  accompany 
the  application.  A  cheque  for  the  amount  should  be  made  payable  to  an 
assLstant  secretary  of  the  Board  of  Trade.  The  Board  of  Trade  will  not  be 
responsible  for  the  memorandum  and  articles  being  properly  framed  as 
regards  the  interests  of  the  association. 

The  Board  sanction  the  omission  of  the  word  "Company"  in  the 
memorandum  and  articles,  and  the  substitution  of  the  word  chamber, 
society,  corporation,  or  the  like. 

The  names  of  the  subscribers  to  the  memorandum  should  be  in  full,  the 
addresses  should  be  definite,  giving,  where  practicable,  the  name  of  the 
street  and  the  number  of  the  house. 

The  following  is  a  specimen  of  the  licence  issued  by  the  Board  : — 

Whbbbas  it  has  been  proved  to  the  Board  of  Trade  that  the  

Chamber  OF  Commerce,  which  is  about  to  be  registered  under  the  Com- 
panies Act,  1862,  and  the  Companies  Act,  1867,  as  an  association  limited 
by  guarantee,  is  formed  for  the  purpose  of  promoting  objects  of  the  nature 
contemplated  by  the  23rd  Section  of  the  last  mentioned  Act,  and  that  it 
is  the  intention  of  the  said  chamber  that  the  income  and  property  of  the 
association,  whencesoever  derived,  shall  be  applied  solely  towards  the 
promotion  of  the  objects  of  the  association,  as  set  forth  in  the  memorandum 
of  association  of  the  said  chamber,  and  that  no  portion  thereof  shall  be 
paid  or  transferred,  directly  or  indirectly,  by  way  of  dividend  or  bonus, 
or  otherwise  howsoever,  by  way  of  profit  to  the  persons  who  at  any  time 
are,  or  have  been  members  of  the  said  association,  or  to  any  of  them,  or 
to  any  person  claiming  through  any  of  them. 

Now,  therefore,  the  Board  of  Trade,  in  pursuance  of  the  powers  in  them 
vested,  and  in  consideration  of  the  provisions  and  subject  to  the  condi- 
tions contained  in  the  memorandum  of  association  of  the  said  chamber, 
as  subscribed  by  eleven  members  thereof  on  the  4th  day  of  June,  1875, 
do  by  this  their  licence  direct  the Chamber  of  Commebgb  to  be 
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Prec.  in.    registered  with  limited  liability,  without  the  addition  of  the  word 

•  "  limited  "  to  its  name. 

Signed,  by  order  of  the  Board  of  Trade,  this day ,  18  — , 

HENRY  G.  CALCRAFT, 
An  Aaabtant  Secretary  of  the  Board  of  Trade. 


Precedent  IY. 

Prec.  IV.  Memorandum  of  an  Unlimited  Company. 

"  The  Companies  Acts,  1862  and  1867." 
•   Memorandnm  of  Association  of  The Company. 

1.  The  name  of  the  company  is  '*  The Company." 

See  gwpra,  p.  75. 

2.  The  registered  office,  [siq^roj  p.  81.] 

3.  The  objects  for  which  the  company  is  established  are  : — 

See  aupra^  p.  81,  and  infra,  p.  109,  et  seq. 

We,  the  several  persons  whose  names  and  addresses  are  sab- 
scribed,  are  desirons  of  being  formed  into  a  company  in  pnr- 
snance  of  this  memorandnm  of  association. 

Names,  addresses,  and  descriptions  of  subscribers.  See  supra^ 
p.  97. 

Dated  the day  of . 

Witness  ^supra,  p.  97]. 


OBJECTS. 


Eyery  memorandum  of  association  must,  among  other 
things,  state  **  the  objects  for  which  the  proposed  company  is 
to  be  established."    Stfpra,  p.  81,  et  seq. 

The  objects  of  course,  yary  infinitely,  but  the  forms  giyen 
below,  p.  109,  tf^5€y.,include  many  of  those  which  are  now  yery 
commonly  adopted.  See  the  Forms  of  memoranda,  supa, 
p.  96,  et  seq.,  as  to  place  in  which  statement  of  objects  to  be 
inserted. 
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COMMON    FORMS  Common 

Forms. 

FOB  USB  IN  CJOKNKCTION  WITH  THE  OBJECTS  CLAUSES  GIVEN 

i?l/ra,  p.  109,  et  seq. 

PAOS 

1.  To  adopt  agreement 103 

2.  Another  form 104 

8.  Another  form 104 

4.  To  acquire  Bpecific  bosinesB,  tec 104 

5.  Another  form 104 

6.  Another  form  (reconstruction) 105 

7.  Another  form  (amalgamation) 105 

8.  To  purchase  property,  &c 105 

9.  To  borrow,  &c 105 

10.  To  accept  bills,  &c. 106 

11.  To  purchase  other  businesses,  general 106 

12.  To  take  shares  in  other  companies -107 

13.  To  promote  other  companies 107 

14.  To  invest,  &c 108 

15.  To  build,  Ac.        .        .        , 108 

16.  To  receive  money  on  deposit 108 

17.  To  sell,  &c 108 

18.  General  words 108 


To  Adopt  Agbeement. 

1.  To  adopt  and  carry  into  effect  an  agreement,  dated,  &c., 
and  made,  &c.,  for  the  purchase  of  the  business  now  carried  on 

by  Messrs. ^  with  the  manufactory,  lands,  buildings,  plant, 

stock-in-trade,  chattels,  and  effects,  used  in  the  said  business, 
and  the  contracts  subsisting  in  relation  thereto,  and  the  good- 
will thereof. 

To  carry  on  the  said  business  as  heretofore  carried  on, 

and  generally  to  carry  on  the  business  of  a  in  all  its 

branches. 


There  does  not  appear  to  be  any  particular  advantage  in  mentioning 
the  preliminary  agreement  in  the  memorandum,  though  it  is  not  un- 
commonly done.  Where  the  company  is  registered  without  articles  it 
may  be  useful,  in  order  that  every  member  may  be  fixed  with  notice  of 
the  agreement.  But  in  most  cases  it  seems  better  to  state  in  general 
terms  the  purchase  of  the  property  to  be  one  of  the  objects,  and  then,  if 
desired,  the  agreement  can  be  approved  by  the  articles.  The  mention  of 
the  agreement  as  one  object  in  the  memorandum  does  not  bind  the 
company  to  adopt  it  any  more  than  its  mention  in  the  articles.  See 
infra,  Articles  of  Association,  Miscellaneous  Clauses,  Notes  to  Form  1. 
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Common  To  Adopt  Agreement. 

Forms. 

"  Another  Farm. 

2.  To  adopt  and  carry  into  effect,  either  with  or  without 
modification,  as  may  be  arranged,  an  agreement,  dated,  &a, 
and  made  between  A.,  of  the  one  part,  and  B.,  on  behalf  of 
this  company,  of  the  other  part,  a  copy  whereof  is  set  forth 
in  the  schedule  to  the  articles  of  association  of  the  company, 
[or,  a  copy  whereof  has  for  the  purpose  of  identification  been 
indorsed  with  the  signatures  of  the  subscribers  to  this  memo- 
randum.] 

To  Adopt  Agreement. 
Another  Form. 

3.  To  enter  into  and  carry  into  effect  an  agreement  which 
has  been  already  prepared,  and  is  expressed  to  be  made  be- 
tween A.  B.,  of  the  one  part,  and  the  aboye-named  company 
of  the  other  part,  and  a  copy  whereof  has,  for  the  purpose  of 
identification,  been  indorsed  with  the  signatures  of  the  sub- 
scribers to  this  memorandum. 

To  Acquire  Business,  etc. 

4.  To  purchase  or  otherwise  acquire  certain  mineral  proper- 
ties, ironworks,  and  collieries,  known  as  the  ,  together 

with  the  yeins  of  coal,  ironstone,  fire-clay,  and  other  minerals, 
under  the  same,  and  the  wharves,  tramways,  and  railways, 
hereditaments,  stock-in-trade,  chattels,  effects,  and  property, 
held  or  used  in  connection  therewith. 

To  Acquire  Business,  etc. 
Another  Form. 

5.  To  purchase  or  otherwise  acquire  the  business  heretofore 
carried  on  by  A.  and  B.  in  partnership,  at  the  — ^  Works, 
&c.,  and  the  goodwill  thereof,  and  all  or  any  part  of  the  real 
and  personal  property  of,  or  belonging  to,  or  used  in  or  about 
or  in  connection  with  the  said  business,  and  to  undertake  all 
or  any  part  of  the  liabilities  of  the  said  A.  and  B.  in  relation 
thereto. 
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To  AoQUiRB  Business.  Common 

Forms. 


Eecanstructian. 

m 

6.  To  pnFchase,  or  otherwise  acquire,  and  undertake,  aU  or 
any  part  of  the  business,  property,  and  liabilities,  of  The 
Company,  Limited. 

This  will  be  one  of  the  objects  of  a  company  foimed  for  reconstraction 
purpoees.    8e6  infra^  **  Beconstruction." 

To  Acquire  Busikbss,  etc. 
Amalgarmtion. 

7.  To  purchase,  or  otherwise  acquire,  all  or  any  part  of  the 
property,  assets,  and  liabilities  of  the  following  companies, 
namely,  the  A.  Company,  Limited,  the  B.  Company,  Limited^ 
and  the  C.  Company,  Limited. 

This  is  saitable  for  a  company  formed  to  effect  an  amalgamation  of 
,   seyeral  ezistiag  companies.    See  in/ray  **  Amalgamation.*' 

To  Purchase  Property,  ETa 

8.  To  purchase,  take  or  lease  or  in  exchange,  hire,  or  other- 
wise acquire,  any  real  and  personal  property,  and  any  rights, 
or  priyileges,  necessary  or  convenient  for  the  purposes  of  the 
company  [and  in  particular  any  land,  buildings,  easements, 
machinery,  plant,  and  stock-in-trade.] 

A  form  to  this  effect  is  generally  inserted.  Sometimes  the  words  in 
brackets  are  omitted,  bat  it  is  usual  to  enumerate  a  number  of  items 
which  the  company  will  be  likely  to  require. 

To  Borrow  and  Mortgage,  etc. 

9.  To  borrow  or  raise  money  by  the  issue  of,  or  upon,  bonds, 
debentures,  bills  of  exchange,  promissory  notes,  or  other  obliga- 
tions, or  securities,  of  the  company,  or  by  mortgage  or  charge 
of  all  or  any  part  of  the  property  of  the  company,  or  of  its 
uncalled  capital,  or  in  such  other  manner  as  the  company 
shall  think  fit. 

The  aboye  is  now  very  commonly  inserted.  In  most  cases  it  is  un- 
necessary, for  a  power  to  borrow  is  readily  implied.  Bryan  v.  Metro- 
polUan,  jj^c,  Omnibui  Co,,  3  D.  Q.  &  J.  123 ;  6  W.  R.  817 ;  in  re  Marine 
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Common     Mdnnons  Of,,  4  Eq.  601 ;  ex  parte  City  Bank,  3  Ch.  758.  Where  a  company 

Porms.       has  power  to  borrow  it  has  an  implied  power  to  secure  the  repayment  of 

"  ■  borrowed  money  by  mortgage.    Auitraliaa,  ^rc,  Co,,  ▼.  MoHfuey,  4  K.  & 

J.  733  ;  Bryon  t.  Metropolitan,  d:c,,  Co.,  ubi  tupra.  Indeed  it  was  said 
in  the  case  of  the  Patent  File  Co.  (6  Ch.  85),  by  Mellish,  L.  J.,  that  a 
company  can  mortgage  unless  expressly  prohibited  from  doing  so.  See 
also  GibW  and  Wesfs  Que,  10  Eq.  212. 

As  however  the  objects  are  now  usually  stated  in  detail,  it  is  only 
consistent  expressly  to  inyest  the  company  with  power  to  borrow  and  to 
mortgage. 

As  to  mortgaging  uncalled  capital,  see  infra,  Debentures,  Introductory 
Notes. 

To  AOCEFT  BiLLSy  ETa 

10.  To  make,  accept,  indorse,  and  execute,  promissory  notes, 
bills  of  exchange,  and  other  negotiable  instmments. 

A  company  cannot  issue  negotiable  instruments  unless  it  has  an  express 
or  implied  power  given  to  it  by  the  memorandum.  An  implied  power 
arises  where  the  business  of  the  company  is  one  which  cannot,  in  its 
ordinary  course,  be  carried  on  without  the  issue  of  such  instruments,  or 
where  upon  a  fair  construction  of  the  memorandum  the  power  appears 
incidental  or  conduciye  to  the  objects. 

In  re  Pemvian  Railnrays  Co.,  2  Ch.  623.  In  this  case  Mai  ins,  V.-C, 
expressed  an  opinion  that  *'  having  regard  especially  to  the  47th  section 
of  the  Act  of  1862,  all  companies  constituted  under  that  Act  might  issue 
bills  of  exchange."    See  Section  47,  it^fra. 

Howerer,  when  the  matter  came  before  the  Appeal  Court,  Lord  Cairns 
said  :  '*  In  my  opinion  the  Act  does  not  give  that  power  [of  accepting 
bills  of  exchange  and  issuing  negotiable  instruments]  to  companies  as  an 
incident  of  their  incorporation  under  it,  but  leaves  the  power  of  a 
company  so  incorporated,  with  regard  to  negotiable  instruments,  to  be 
determined  upon  the  proper  construction  of  the  memorandum  and  articles 
of  association." 

The  power  to  accept  and  issue  bills  and  other  negotiable  instruments 
is  one  with  which  it  is  generally  desired  to  endow  a  company,  and  where 
the  desire  exists  it  is  expedient  to  provideaccordingly  in  the  memorandum, 
at  any  rate  where  the  company  is  not  formed  for  purposes  which  necessarily 
imply  the  power. 

The  following  are  cases  in  which  it  has  been  held  that  companies  had 
no  such  power.  Bramah  v.  Roberts,  3  Bing.  N.  C.  963,  which  was  a  case 
of  a  (Ha  company ;  Dickenson  v.  Valpy,  10  B.  &;  C.  128,  in  the  case  of  a 
Mining  company ;  Steele  t  Harmer,  14  M.  &  W.  831,  in  the  case  of  a 
Cemetery  company  ;  BnU  t.  Morrell,  12  Ad.  &;  E.  745,  in  the  case  of  a 
Salt  and  Alkali  company ;  Thompson  y.  Universal  Salvage  Co.,  1  Ex. 
694,  in  the  case  of  a  Salvage  company  ;  Bateman  v.  Mid-  Wales  Ilailtvay 
Co.,  L.  B.  1  C.  P.  499,  in  the  case  of  a  Railway  company. 

To  PUECHASE  OTHER  BUSINESSES. 

11.  To  purchase,  or  otherwise  acquire,  and  undertake,  all 
or  any  part  of  the  business,  property,  and  liabilities,  of  any 
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other  company  [or,  of  any  partnership  or  person  carrying  on     Common 

any  business  which  the  company  is  authorised  to  carry.]     Or  1— 

omit  the  words  m  hrackets^  and  suhstituis  these :  the  objects 
of  which  shall  be  altogether  or  in  part  similar  to  those  of  this 
company. 

The  above  ought  to  be  expressly  specified  among  the  objects  if  the 
company  is  intended  to  haye  the  power.  Ernest  ▼.  McholU^  6  H.  L.  401 ; 
Idndley,  480.  It  may,  however,  possibly  be  implied  from  general 
words.  Ths  Era  Asturance  Society,  WiUiams'  Case,  32  L.  J.  Ch.  207  ;  9 
W.  R.  67. 

Express  mention  shoold  be  made  of  the  liabilities.  But  see  Overend  ^ 
Gnrney  Co.  ▼.  Qihh,  L.  R.  5  H.  L.  480,  as  to  what  is  sufficient. 

To  TAKE  Shares  in  other  Compaxies. 

12.  To  take,  or  otherwise  acquire,  and  hold  shares  in  any 
other  company  having  objects  altogether  or  in  part  similar  to 
those  of  this  company,  or  carrying  on  any  business  capable 
of  being  conducted  so  as  directly  or  indirectly  to  benefit  this 
company. 

Where  a  company  is  intended  to  have  such  a  power  as  above,  it  ought 
to  be  expressly  specified  in  the  memorandum,  unless  the  objects  stated 
necessarily  imply  the  power.  See  the  Royal  Bank  of  Indians  Case,  4 
Ch.  252. 

It  was  at  one  time  contended  that  it  was  illegal  for  one  company  to 
take  shares  in  another,  but  the  contrary  is  now  well  settled.  8ee  in  re 
JSamed's  Banking  Co,,  3  Ch.  105,  and  the  case  lost  cited.  The  only 
question  is  whether  the  memorandum  expressly  or  impliedly  gives  the 
power.  Accordingly,  where  one  of  the  objects  of  the  company  was,  '*  To 
purchase  or  accept  any  obligations,  bonds^  debentures,  notes,  and  shares, 
in  any  foreign  or  English  company,  and  to  negotiate  the  sale  of  any  such 
securities,**  it  was  held  that  the  company  had  power  to  acquire  shares  in 
another  company.  In  re  Barneys  Banking  Co.,  uH  supra.  See  also 
International  Contract  Company's  Case,  W.  N.,  1869,  24. 

But  where  the  objects  of  a  discount  company  was,  among  other  things, 
stated  to  be  "  the  making  advances  and  procuring  loans  on,  and  the 
investing  in,  securities,"  it  was  held  that  the  company  had  no  power  to 
acquire  shares  in  another  company  for  the  purpose  of  increasing  its  con- 
nections.   Joint  Stock  Discount  Co.  v.  Bronm,  8  Bq.  381. 

To  Promote  other  Companies,  etc. 

13.  To  promote  any  other  company  for  the  purpose  of 
acquiring  all  or  any  part  of  the  property  and  liabilities  of  this 
company,  and  to  take,  or  otherwise  acquire,  and  hold  shares  in 
any  such  company,  and  to  guarantee  the  payment  of  any 
debentures  or  other  securities  issued  by  any  such  company. 
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Common         The  abore  form,  with  more  or  less  variation,  is  sometimes  used.    It 
Forms.       is  obyions  that  if  the  company  is  to  haye  sach  powers  they  ought  to  be 
conferred  by  the  memorandum.    See  nipraj  p.  83. 

To  IlTTBST,  BTO. 

14.  To  invest  the  monies  of  the  company  not  immediately 
required  npon  sach  secnrities  as  may  from  time  to  time  be 
determined* 

The  aboTC  is  frequently  inserted,  though  probably  not  necessary.  As 
to  what  it  does  not  authorise,  see  the  JouU  Stack  Discount  Co.  t.  Browne 
8  Eq.  381,  cited  svpra,  p.  107. 

To  Build,  etc. 

15.  To  construct,  maintain,  and  alter  any  buildings,  or 
works,  necessary  or  conyenient  for  the  purposes  of  the 
company. 

This  is  very  commonly  inserted.  It  is  modified,  more  or  less,  to  suit 
different  companies. 

* 

To  Rboeiyb  Money  on  Deposit. 

16.  To  receive  money  on  deposit  at  interest  or  otherwise. 

This  power  is  generally  taken  by  inyestment  and  loan  companies  and 
by  CkM>peratiTe  Stores.  It  is  also  rery  commonly  expressly  taken  by 
banking,  discount,  and  financial  companies.  A  company  which  takes 
it  would  appear  to  be  a  "  deposit  company "  within  Section  44  of  the 
Act,  and  therefore  bound  to  make  the  annual  statement  of  assets  and 
liabilities,  &c.,  thereby  required. 

To  Sell,  etc. 

17.  To  sell,  improve,  manage,  develop,  lease,  mortgage, 
dispose  of,  or  otherwise  deal  with,  all  or  any  part  of  the  property 
of  the  company. 

This  is  almost  always  inserted,  and  invests  the  company  with  ample 
powers  of  dealing  with  its  property.  See  in  re  Patent  FUe  Co,^  6 
Ch.  88. 

General  Words. 

18.  To  do  all  such  other  things  as  are  incidental  or  con- 
duciye  to  the  attainment  of  the  above  objects. 

As  to  this,  see  mpra^  p.  84,  et  seq. 
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LIST    OF    OBJECra  Objects. 

0LAVSV8  PAOS 

1.  Waterworks 109 

2.  Chamber  of  Commerce Ill 

a  Skating  Rink 112 

4.  Life  assurance 112 

6.  Discount •.        .  114 

6.  Warehouseman 114 

7.  Foreign  mining 115 

8.  Oyster  and  massel 116 

9.  Land  company 116 

10.  Marine  insurance 117 

11.  Medical  institute 118 

12.  Banking 118 

13.  Foreign  land  and  colonisation 119 

14.  Pier 120 

16.  Law  society 120 

16.  Auctioneer 121 

17.  Sugar  works .                .  122 

18.  Waggon  works 122 

19.  Tramways 123 

20.  Parochial  institute 124 

21.  Fire  insurance 124 

22.  Co-operatiye  store 126 

23.  Hotel 126 

24.  Foreign  railway 126 

26.  Coal  and  iron .  .127 

26.  Mutual  trade  protection  .......  128 

27.  Iron  ship-building 129 

28.  Contract  and  financial 129 

29.  Spinning 130 

SO.  Gasworks 131 

31.  Shipowners 132 

32.  Marine  aquarium 132 

33.  Accident 133 

34.  Guarantee * .        .        .    .  133 

36.  Patents 134 

36.  PubUchall 136 

37.  Mutual  ship  insarance 136 


OBJECTS. 

See  nrpra,  p.  81. 
I. 

Watebwobecl 
1.  To  supply  the  town  of ,  in  the  county  of  — ,  and  Waterworks 

Company. 
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Oljeets.  the  neighbourhood  thereof,  with  water,  and  to  cany  on  the 
bofiiness  of  a  Waterworks  company  in  all  its  branches. 

2.  To  pnrchaae,  take  on  lease,  hire,  or  otherwise  acquire,  any 
real  and  personal  property  necessary  or  convenient  for  the 
purposes  of  the  company,  and,  in  particular,  any  lands,  buildings, 
machinery,  plant,  patents,  waters,  wells,  streams,  rights,  and 
easements. 

8.  To  sink  wells  and  shafts,  and  to  make,  build,  and 
construct,  lay  down,  and  maintain  reseryoiis,  waterworks, 
cisterns,  culverts,  filter-beds,  main  and  other  pipes  and  ap- 
pliances, and  to  execute  and  do  all  other  works  and  things 
necessary  or  convenient  for  obtaining,  storing,  selling,  deliver- 
ing, measuring,  and  distributing  water,  or  otherwise  for  the 
purposes  of  the  company. 

4.  To  obtain  from  the  Board  of  Trade  any  provisional  order 
for  enabling  the  company  to  carry  its  objects  into  effect. 

A  Waterworks  comp&nj  requires  statutory  powers.  These  can  be 
obtained  by  Special  Act,  or,  in  many  cases,  by  proTisional  order  of  the 
Board  of  Trade,  under  the  *'  Gas  and  Water  Facilities  Act,  1870,"  and 
•  the  '*  Amendment  Act  of  1873."  Such  provisional  orders  are  made  in 
considerable  numbers  every  year.  For  extracts  from  the  Acts,  specimen 
order,  and  rules  of  Board  of  Trade  as  to  applications,  see  infra, 

5.  If  thought  fit  to  obtain  any  Act  of  Parliament  for  the 
purpose  last  aforesaid,  or  for  the  dissolution  of  the  company 
and  the  incorporation  of  its  members  as  a  new  company  for 
any  of  the  objects  specified  in  this  memorandum. 

It  is  by  no  means  uncommon,  where  it  is  desired  to  procure  the  in- 
corporation of  a  compnny  by  Special  Act,  for  the  promoters,  in  the 
first  instance,  to  form  themselves  into  a  company,  under  the  Act  of  18r)2, 
for  the  desired  objects ;  and  also  for  the  express  purpose  of  applying  to 
Parliament  for  an  Act,  dissolving  the  company  so  formed,  and  establish- 
ing in  its  place  another  company  for  the  like  objects,  but  regulated  by 
the  "  Companies  Clauses  Consolidation  Act,  1845,"  and  the  Acts  amend- 
ing the  same.  The  advantages  of  this  mode  of  procedure  are  consider- 
able. If  promoters  are  not  incorporated,  there  is  room  for  much  dispute 
and  litigation  as  to  their  rights  and  liabilities  inter  te,  especially  if  the 
application  to  Parliament  is  abortive  ;  but  if  they  are  incorporated,  the 
articles  of  association,  and  if  necessary,  specific  agreements  made  with 
the  preliminary  company,  determine  all  these  matters. 

Again,  a  compajiy  incorporated  by  Act  of  Parliament,  is  not  bound  by 
contracts  made  before  its  incorporation  by  its  promoters,  unless  the  Act 
confirms  the  agreements.  But  if  the  promoters  have  formed  themselves 
into  a  preliminary  company,  such  company  can  enter  into  all  necessary 
contracts,  e.g,^  to  purchase  land,  to  pay  compensation,  to  engage  officers, 
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and  8o  forth,  and  all  these  contracts  will  become  binding  on  the  Parlia-      Objects. 
mentary  company,  because  clauses  are  always  inserted  in  an  Act,  which   — " —  ' 

dissolves  one  company  and  establishes  another  in  its  place,  transferring 
the  contracts  and  liabilities  of  the  former  to  the  latter. 

The  directors  of  the  preliminary  company  will  be  given  fall  powers  to 
take  all  necessary  proceedings,  and  the  company  can  of  course  from 
time  to  time  alter,  vary,  and  control  their  powers  and  proceedings.  For 
precedent  of  such  an  Act,  see  infra^  "  Reconstruction."  Unless  the  applica- 
tion for  the  Act  of  reconstruction  is  made  one  of  the  objects,  the  company 
cannot  apply  any  of  its  funds  in  promoting  the  bill,  see  further,  infra^ 
Articles  of  Association,  Miscellaneous  Clauses,  Notes  to  Form  25. 

6.  To  borrow  money,  &c.  [mpray  p.  105,  No.  9]. 

7.  To  purchase,  or  otherwise  acquire,  and  take  over,  all  or 
any  part  of  the  property  and  liabilitiesof  any  other  Waterworks 
company,  carrying  on  business  in  the  parishes  of,  <&c. 

8.  To  (accept  Mis,  Ac.)    \_Ut  supra,  p.  106,  No.  10]. 

9.  To  invest,  &c.    \Ut  supra,  p.  108,  No.  14]. 

10.  To  sell,  Ac.    [Ut  stipra,  p.  108,  No.  17]. 

11,  To  do  all,  &c.    IGeneral  words,  ut  supra,  p.  108,  No.  18. 

II. 

Chamber  of  Cohmebce. 

1.  To  promote  and  protect  the  home,  colonial,  and  foreign  chamber  of 
trade  and  commerce,  and  the  manufactures,  of  the  United  Commerce. 
Kingdom,  and  in  particular  the  trade,  conmierce,  and  manu- 
factures, of  the  [borough]  of . 

Chambers  of  Commerce  are  being  incorporated  in  considerable 
numbers  as  companies,  limited  by  g^iarantee.    See  svpra^  p.  81. 

The  licence  of  the  Board  of  Trade,  under  Section  23  of  the  Act  of  1867 
{ntpra^  p.  101),  is  always  obtained  for  registration  without  the  word 
**  Limited  **  as  part  of  the  name.  For  memorandum  of  association,  see 
sttpra,  p.  99.    For  suitable  articles  of  association,  see  infra. 

2.  To  consider  all  questions  connected  with  such  trade, 
commerce,  and  manufactures. 

8.  To  promote  or  oppose  legislative  and  other  measures, 
affecting  such  trade,  commerce,  and  manufactures. 

4.  To  collect  and  circulate  statistics,  and  other  informa- 
tion, relating  to  such  trade,  commerce,  and  manufactures. 

5.  To  act  as  arbitrator  in  the  settlement  of  disputes  arising 
out  of  commercial  transactions. 

6.  To  borrow  any  monies  required  for  the  purposes  of  the 
chamber  upon  such  securities  as  may  be  determined. 
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7.  To  purchase,  &c.  [Ut  supra,  p.  105,  No.  8,  omittitig  the 
words  m  hrackets,'] 

8.  To  construct  any  buildings  required  for  the  purposes  of 
the  chamber. 

9.  To  invest,  &c.    \Ut  supra,  p.  108,  No.  14.] 

10.  To  become  a  member  or  subscribe  to  any  other  asso- 
ciation, whether  incorporated  or  not,  having  objects  altogether 
or  in  part  similar  to  those  of  their  chamber. 

11.  To  sell,  &c.    lUt  supra,  p.  108,  No.  17.] 

12.  To  do  all,  &c.    lUt  supra,  p.  108,  No.  18.] 

In  the  above  form,  the  word  "  Chamber"  wiU  be  uaed  throughout, 
instead  of  "  Company.** 


III. 


Seatinq  Bine. 

Skating  Bink.       1.  To  establish  a  skating  rink,  at 
of . 


in  the  county 


2.  To  carry  on  the  business  of  a  skating  rink  proprietor. 

8.  To  manufacture  and  sell  roller  and  other  skates. 

4.  To  purchase,  &c.  [  Ut  supra,  p.  105,  No.  8,  concluding 
thus:  *<and  in  particular  any  lands,  buildings,  easements, 
patents,  inventions,  and  licences."  ] 

6.  To  borrow,  &c.    lUt  supra,  p.  105,  No.  9.] 

6.  To  [accspt  bills,  &c.,ut  supra,  p.  106,  No.  10]. 

7.  To  invest,  &c.    [Ut  supra,  p.  108,  No.  14.] 

8.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 

9.  To  do  all,  &c.    \Ut  supra,  p.  108,  No.  18.] 


Life  Assar- 
ance,  etc 


IV. 

LiFB  ASSURANCB,  BTa 

1.  To  grant  or  eflFect  assurances  of  every  kind  on  the  life 
or  lives  of  any  person  or  persons  whomsoever,  and  on  survivor- 
ships, and  to  make  and  effect  all  such  other  assurances 
connected  with  life  or  the  non-existence  or  failure  of  issue, 
general  or  special,  and  on  or  in  connection  with  any  other 
contingency  or  contingencies,  event  or  events,  as  may  be 
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legally  granted  or  effected.  [For  other  Forms  see  In  re  Empire     O^jeotB. 
Asswrc^ice  Co,^  4  Eq.  841.] 

2.  To  grant  or  assure,  life  annuities,  and  deferred,  or  con- 
tingent, annuities  of  every  description,  and  also  endowments, 
marriage  portions,  for  children  and  others,  and  any  other 
deferred,  or  future,  payments,  provisions,  and  advances. 

Before  a  company,  intending  to  issae  policies  of  assorance,  or  to  grant 
annuities  upon  human  life,  within  the  United  Kingdom,  can  be  incor- 
porated under  the  Act  of  1862,  a  deposit  of  20,0002.  must  be  paid  into 
Court  See  33  &  34  Yict.  c.  61 ;  34  &  36  Yict.  c.  68  :  and  35  &  36  Yict. 
c.  41.  See  also  Buckley,  626,  et  seq,,  where  also  wiU  be  found  the 
rules  of  the  Board  of  Trade.  Owing  to  these  salutary  enactments,  com- 
paratively few  Life  Assurance  companies  are  now  formed. 

8.  To  acquire,  by  purchase  or  otherwise,  life  and  other 
interests  in  real  or  personal  property,  whether  in  possession, 
reversion,  remainder,  or  expectancy,  and  whether  vested  or 
contingent,  absolute  or  defeasible,  and  whether  the  same  or 
any  of  them  are  to  take  effect  or  to  come  into  possession  upon 
the  said  determination  or  dropping  of  any  one  or  more  life  or 
lives,  or  on  the  expiration  of  any  term  or  terms  of  years,  or  on 
any  other  event  or  events  whatsoever. 

4.  To  advance  money  by  way  of  loan  or  security  or  other- 
wise, and  generally  to  carry  on  and  transact  every  kind  of 
business  which  may  be  legally  carried  on  and  transacted  by 
any  life  assurance,  annuity,  endowment,  reversionary  interest, 
and  loan  company. 

This  company,  it  will  be  observed,  is  not  a  Life  Assurance  company, 
pure  and  simple. 

5.  To  purchase,  &c.  \Ui  mproy  p.  106,  No.  11,  tahity  the 
modiftedfonn.'] 

6.  To  purchase,  &c.    [Ut  supra,  p.  105,  No.  8.] 

7.  To  borrow,  &c.    [Ut  supra,  p.  105,  No.  9.] 

8.  To  lacc^pt  bills,  Ac,  ut  supra,  p.  106,  No.  10]. 

9.  To  invest,  &c.    {Ut  supra,  p.  108,  No.  14.] 

10.  To  \buUd,  Jke.,  ut  supra,  p.  108,  No.  15]. 

11.  To  sell,  &c.    [Ut  mgpra,  p.  108,  No.  17.] 

12.  To  do  all,  &c.     \Ut  supra,  p.  108,  No.  18.] 
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V. 

Discount. 

1.  To  discoant  bills  of  exchange,  promissory  notes,  and 
other  negotiable  instraments,  and  to  make  advances  npon,  and 
invest  in,  all  kinds  of  securities,  and  generally  to  carry  on  the 
business  of  a  bill  discounter,  bill  broker,  and  money  lender. 

For  other  Forms,  see  (herend,  Gurneyy  <J*  Co,  t.  Gwrney^  4  Civ  702  ; 
and  In  re  Barnard's  Banking  Co.^  2  Ch.  674. 

2.  To  purchase,  &c.    [Ut  supra,  p.  105,  No.  8.] 
8.  To  borrow,  &c.    [Ut  supra,  p.  105,  No.  9.] 

4.  To  ^accept  bills,  Ac,  ut  supra,  p.  106,  No,  10]. 
6.  To  purchase,  &c.    \^Ut  supra,  p.  106,  No.  11,  taking  the 
modified  form.'] 

6.  To  construct,  &c.    \_Ut  supra,  p.  108.] 

7.  To  sell,  &c       Ut  supra,  p.  108,  No.  17.] 

8.  To  do  all,  &c.    \_Ut  supra^  p.  108,  No.  18.] 


Warehouse 
company. 


VI. 

Waeehousemen. 

1.  To  carry  on  the  trade  or  business  of  a  wholesale  ware- 
houseman. 

2.  To  manufacture,  sell,  deal,  and  trade  in  all  goods, 
articles,  and  things  usually  dealt  in  by  wholesale  warehouse- 
men. 

3.  To  purchase  all  or  any  part  of  the  business  and  property 

of  The Warehouse  Company,  Limited,  and  to  undertake 

the  liabilities  and  obligations  of  that  company  or  any  of 
them. 

4.  To  purchase  or  otherwise  acquire  and  undertake  all  or 
any  part  of  the  business,  property,  and  liabilities  of  any  other 
company  or  person  carrying  on  any  business  included  among 
the  objects  of  this  company ;  and  to  take,  or  otherwise  acquire, 
and  hold,  shares  in  any  such  company. 

5.  To  purchase,  &c.     [Ut  supra,  p.  105,  No.  8.] 
G.  To  construct,  &c.     [Ut  supra,  p.  108,  No.  15.] 

7.  To  borrow,  &c.     [Ut  supra,  p.  105,  No.  9.] 

8.  To  [accept  bills,  Ac,  ut  supra,  p.  106,  No.  10]. 
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9.  To  invest,  &c.    [Ui  supra,  p.  108,  No.  14.]  Objeots, 

10.  To  sell,  &c.     [Ut  supra,  p.  108,  iVb.  17.] 

11.  To  do  all,  &c.    [Ui  supra,  p.  108,  No.  18.] 


VII. 

Foreign  Mining. 

1.  To  purchase,  or  otherwise  acquire,  and  work,  mines,  Foreigu 
minerals,  and  mining  rights,  lands,  hereditaments,  and  chat-  ^^^^^S 

'  o      o      7  J  J  company. 

tels  in  the  state  of ,  in  the  United  States  of  America, 

and  in  particular  the  land,  minerals,  and  mining  rights,  known 

as  The Mine,  situate  near ,  in  the  county  of ,  in 

the  state  of ,  in  the  United  States  of  America,  with  the 

mill,  orehouses,  and  other  buildings,  erected  on  the  said  land, 
and  the  plant,  machinery,  stock,  implements,  and  effects  used 
in  or  about  or  belonging  to  the  said  mine,  mill,  orehouses,  and 
other  buildings,  together  with  the  business  of  the  said  mine 
and  the  goodwill  thereof. 

2.  To  work  the  Mine  and  any  other  mines  of  the 

company,  and  to  crush,  smelt,  reduce,  and  amalgamate  the 
ore,  and  render  marketable  the  produce  and  develop  the 
resources  of  the  same  mines,  and  to  crush,  smelt,  reduce,  and 
amalgamate  the  produce  of  any  mines,  whether  belonging  to 
the  company  or  not. 

3.  To  construct,  or  aid  in  and  subscribe  towards  the  con- 
struction, maintenance,  and  improvement  of  roads,  tramways, 
railways,  docks,  piers,  wharves,  viaducts,  aqueducts,  flumes, 
ditches,  quartz-mills,  saw-mills,  and  other  buildings  and  works 
which  may  be  necessary  or  convenient  for  the  purposes  of  the 
company. 

4.  To  purchase,  <&c.  [Ut  supra,  p.  105,  No.  8,  adding  soma 
mors  items,  as  ''  vessels,"  <'  barges,"  and  so  forth.] 

5.  To  purchase,  or  otherwise  acquire,  and  undertake,  all  or 
any  part  of  the  business,  property,  and  liabilities  of  any  other 
company  engaged  in  mining  or  possessed  of  mining  rights  in 
the  said  state  of . 

6.  To  borrow,  &c.     [Z7/  supra,  p.  105,  No,  9.] 

7.  To  ^accept  bills,  Ac,  ut  supra,  p.  lOG,  No.  10], 

8.  To  invest,  &c.    [^Ut  supra,  p.  108,  No,  14.] 
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Objects.        9.  To  procure  the  company  to  be  incorporated  in  the  United 
States  of  America  or  elsewhere. 

10.  To  do  all,  &c.  [General  wordSf  ut  supra,  p.  108,  No. 
18.1 

VIII. 

Oyster  and  Mussel. 

Oyster  and          1.  To  acquire,  establish,  and  maintain  oyster  and  mussel 
ooBMany.  ^^  fisheries  in  the  estuary  of,  Ac,  or  elsewhere  off  the  coast  of  the 
county  of . 

Under  the  <*  Sea  Fisheries  Act,  1868  "  (31  k  ?i2  Vict.  c.  45),  the  Board 
of  Trade  can  make  provisional  orders  for  the  establishment,  improvement, 
maintenance,  and  regulation  of  oyster  and  mnssel  fisheries.  For  rales 
issued  by  the  Board,  and  specimen  provisional  order,  see  it^fra. 

2.  To  form  oyster  and  mussel  beds,  and  to  stock,  cultivate, 
and  improve  the  same,  and  for  that  purpose  to  purchase, 
dredge,  relay,  propagate,  and  fatten  oysters  and  mussels. 

8.  To  work,  dredge,  and  develop  the  said  fisheries,  and  to 
sell  the  produce  thereof,  and  generally  to  carry  on  the  business 
of  a  proprietor  of  oyster  and  mussel  fisheries. 

4.  To  purchase,  &c.    [Ut  mpray  p.  105,  No,  8.] 

6.  To  obtain  any  provisional  order  of  the  Board  of  Trade, 
or  Act  of  Parliament,  for  enabling  the  company  to  carry  its 
objects  into  effect. 

6.  To  borrow,  &c.     \_Ut  mpra,  p.  105,  No.  9.] 

7.  To  [acc^t  bills]  dfcc,  ut  supra,  p.  106,  No.  10]. 

8.  To  build,  &c.    [Ut  supra,  p.  108,  No.  15.] 

9.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 
10.  To  do  all,  &c    \_Ut  supra,  p.  108,  No.  18.] 


IX. 

Land. 

Land  1.  To  carry  on  all  or  any  of  the  businesses  usually  carried 

company.         ^^  ^^  j^^^  Companies,  in  all  their  several  branches,  and  in 

particular  to  lay  out  and  improve,  alter,  and  develop,  by 
draining,  clearing,  road-making,  or  otherwise,  any  property  of 
the  company,  and  thereon  to  erect  and  construct,  or  assist  in 
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the   erection  or   construction    of,    any  buildings  or  works     Objeots. 
whatsoeyer,  and  to  pull  down,  alter,  and  rebuild  any  existing 
erections  or  buildings  acquired  by  the  company. 

2.  To  purchase,  &c.    [Ut  supra,  p.  105,  No,  8.] 

8.  To  borrow,  &c.    [  Ut  supra,  p.  105,  No.  9.] 

4.  To  \_accept  bills,  Jcc,  ut  supra,  p.  106,  No,  10]. 

6.  To  advance  money  by  way  of  loan  upon  any  securities 
real  or  personal. 

6.  To  receive  money  on  deposit,  &c.    [CT  supra,  p,  108, 

No.  16.] 

7.  To  sell,  &c.    lUt  supra,  p.  108,  No.  17.] 

8.  To  do  all,  &a    [Ut  supra,  p.  108,  No.  18,] 


X. 

Mabine  Iksuranoe. 

1.  To  insure  against  every  description  of  marine  insurance  Marine 
risk,  which  may  be  legally  undertaken,  relating  to  perils  of  the  ^"^»""^' 
seas,  fire,  men  of  war,  reprisals,  and  all  other  risks  of  like 

nature  incidental  to  the  seas,  ships,  vessels,  and  craft  of  all 
descriptions,  and  also  the  freights,  goods,  merchandise,  cargo, 
earnings,  and  property  in  or  on  board  the  same,  whether  the 
property  of  members  of  the  company  or  not,  so  far  as  the 
same  may  be  effected  or  made  according  to  law  ;  and  also  to 
insure  all  other  matters  and  things  which  lawfully  may  or  can, 
from  time  to  time,  be  insured,  or  be  the  subject  of  insurance, 
against  the  perils  of  the  sea;  and  generally  to  carry  on 
marine  insurance  in  all  its  branches. 

2.  To  purchase,  or  otherwise  acquire,  all  or  any  part  of  the 
business,  property,  and  liabilities  of  any  other  company  carrying 
on  any  business  which  this  company  may  carry  on,  and 
generally  to  purchase,  take  on  lease,  hire,  or  otherwise  acquire 
any  real  or  personal  property  which  may  be  convenient  or 
necessary  for  the  purposes  of  the  company. 

8.  To  borrow,  &c.    lUt  supra,  p.  105,  No.  9.] 

4.  To  ^accept  hills,  Jtc,  ut  supra,  p.  106,  No.  10]. 

5.  To  invest,  &c.    [Ut  supra,  p.  108,  No.  14.] 

6.  To  sell,  &c.    \_Ut  supra,  p.  108,  No,  17.] 

7.  To  do  all,  4c.    lUt  supra,  p.  108,  No.  18.] 
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ObjeotB. 


Medical 
institute. 


XI. 

Medical  Institute. 
1.  To  establish  and  maintain  at ^  in  the  conntyof 


a  library  of  works  relating  to  the  medical  and  allied  sciences. 

2.  To  advance  and  encourage  professional  knowledge,  study, 
and  research,  by  the  establishment  and  maintenance  of  physio- 
logical and  pathological  laboratories  and  museums,  the  delivery 
of  lectures,  the  giving  of  prizes  and  rewards,  and  by  such  other 
means  as  may  be  thought  expedient. 

8.  To  relieve  poor  and  necessitous  members  of  the  medical 
profession,  who  may,  through  bodily  or  mental  infirmity,  or 
other  misfortune,  be  incapacitated  for  practice,  and  also  the 
wives  and  familie^of  such  persons. 

4.  To  relieve  poor  and  necessitous  widows,  children,  and 
other  relations  of  deceased  members  of  the  institute. 

5.  To  construct,  alter,  and  maintain  any  buildings  necessary 
or  convenient  for  the  purposes  of  the  society. 

6.  To  invest,  &c.    [Ut  gupraj  p.  108,  iV(?.  14.] 

7.  To  borrow  money,  &c.    [£7/  supra,  p.  Ill,  paragraph  6.] 

8.  To  purchase,  &c.  {_Ut  supra^  p.  105,  Ho.  8,  omiiting 
words  in  brackets,'] 

9.  To  sell,  &C.     [Ut  supra,  p.  108,  No.  17.] 
10.  To  do  all,  &c.     \_Ut  supra,  p.  108,  No.  18.] 

a  society  with  such  objects  as  above,  may  be  registered  pursuant  to 
Section  2.3  of  the  Act  of  1867.  Bee  t^tpra,  pp.  81,  99.  The  articles, 
t9|^ra,  Precedent  III.,  can  be  easily  adapted.  The  society  would  bo 
limited  by  guarantee.    See  wpra,  p.  87. 


Banking. 


XII. 

Bakkino. 

1.  To  carry  on  the  business  of  banking  in  all  its  branches, 
and  in  particular  to  advance  money  upon  property  and  securi- 
ties of  all  kinds,  to  discount  bills,  notes,  and  other  securities, 
to  deal  in  exchanges  and  specie,  and  to  receive  money  on 
deposit  at  interest  or  otherwise. 

For  other  Forms,  see  lUfyal  Bank  of  Iitdia'g  Case,  4  Ch.  262 ;  and 
Znlneta's  Case,  5  Ch.  445. 

2.  To  purchase,  &c.    lUt  supra,  p.  106,  No.  11.] 
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3.  To  purchase,  &c.    [Ui  supra,  p.  105,  No,  8.]  Objects. 

4.  To  borrow,  &c.    [Ut  supra,  p.  105,  No.  9.] 

5.  To  [accept  Mils,  Ac,  ut  supra,  p.  106,  No,  10]. 

6.  To  invest,  &c.    [Ut  supra,  p.  108,  No.  14.] 

7.  To  sell,  &c.     [Ut  supra,  p.  108,  No,  17.] 

8.  To  do  all,  &c.     [Ut  supra,  p.  108,  No,  18.] 


XIII. 
Foueign  Lakd  and  Golokisation. 

1.  To  purchase,  or  otherwise  acquire,  settle,  improve,  and  Foreign  land 

cultivate  lands  and  hereditaments  in  the  territory  of ,  and  ^^^^^  ^^"^" 

elsewhere  in . 

2.  To  develop  the  resources  of  the  same  lands  and  heredi- 
taments bj  building,  planting,  clearing,  mining,  and  otherwise 
dealing  with  the  same. 

3.  To  stock  the  same  lands,  and  to  breed  and  deal  in  all 
kinds  of  stock,  cattle,  sheep,  and  produce. 

4.  To  aid,  encourage,  and  promote  immigration  into  the 
property  of  the  company  ;  and  to  colonise  the  same  ;  and  for 
the  purposes  aforesaid  to  lend  and  grant  any  sums  of  money. 

5.  To  buy,  manufacture,  and  sell  all  kinds  of  goods,  chat< 
tels,  and  effects  required  by  the  company  or  by  any  persons  who 
may  settle  on  the  property  of  the  company  or  by  others. 

6.  To  make,  provide,  and  carry  on,  use  and  work  railways, 
tramways,  telegraph  lines,  canals,  reservoirs,  wells,  aqueducts, 
roads,  streets,  gasworks,  piers,  wharves,  and  other  works  which 
may  be  deemed  expedient  for  the  purposes  of  the  company^ 
and  to  contribute  to  the  cost  of  making,  providing^  carrying 
on,  and  working  the  same. 

7.  To  promote  any  other  company  for  carrying  into  effect 
any  of  the  objects  of  this  company,  and  to  take,  or  otherwise 
acquire,  and  hold,  shares  in  any  such  company,  and  generally 
in  any  company  the  business  of  which  is  capable  of  being 
conducted  so  as  directly  or  indirectly  to  benefit  this  company. 

8.  To  lend  money  with  or  without  security. 

9.  To  guarantee  the  performance  of  any  contract  or  obliga- 
tion. 

10.  To  carry  on  the  business  of  a  banker  in  all  its  branches. 

11.  To  invest,  ^c.    [Ut  supra,  p.  108,  No.  14.] 
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Objects^         12.  To  borrow,  &c.    [Ut  supra,  p.  105,  I^e.  9.] 

18.  To  sell,  &C.    lUt  supra,  p.  108,  No.  17.] 
14.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 


XIV. 

PlEB. 

Pier.  1.  To  erect  and  maintain  a  pier  at  or  near ,  in  the 

county  of . 

Piers  are  being  erected  in  considerable  numbers.  The  requisite  per- 
mission and  powers  can  be  obtained  at  a  small  expense  from  the  Board  of 
Trade.  For  specimen  provisional  order  of  the  Board,  under  the  '*  General 
Pier  and  Harbour  Act,  1861,"  and  rules  as  to  applications,  and  extracts 
from  the  Act,  see  infra,  **  ProTisional  Orders." 

2.  To  erect  all  snch  bnildingB  and  conveniences  *  in  connec- 
tion with  the  said  pier  as  may  be  deemed  expedient. 

*  As  to  this  word,  see  Attorney- General  y.  Mayor,  ^c,  of  Cambridge, 
Xj.  a.  6  U.  L.  316. 

3.  To  charge  and  levy  tolk  and  fees  for  the  nses  of  the  said 
pier. 

4.  To  obtain  any  proyisional  order  of  the  Board  of  Trade, 
or  any  Act  of  Parliament,  to  enable  the  company  to  carry 
its  objects  or  any  of  them  into  effect. 

6.  To  purchase,  &c.    [Ut  supra,  p.  105,  No.  8.] 

6.  To  [accept  bills,  Ac,  ut  supra,  p.  106,  No.  10]. 

7.  To  borrow,  &c.    [Ut  supra,  p.  105,  No.  9.] 

8.  To  invest^  &c.    [Ut  supra,  p.  108,  No.  14.] 

9.  To  sell,  4c.    [Ut  supra,  p.  108,  No.  17.] 
10.  To  do  all,  &C.    [Ut  supra,  p.  108,  No.  18.] 


XV. 

Law  Society. 


Law  society.  1.  To  snpport  and  protect  the  character,  status,  and  interests 
of  solicitors  practising  within  twenty  miles  of  the  Town  Hall 
at  N. ;  to  promote  honourable  practice  ;  to  suppress  malprac- 
tice ;  to  settle  disputed  points  of  practice  ;  to  decide  all  ques- 
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tions  of  usage  or  courteey  in  condncting  legal  bosiness  of  all     Objeota. 
kinds. 

Law  societies  are  frequently  registered  as  companies,  limited  by 
guarantee.  See  supra,  p.  81.  The  licence  of  the  Board  of  Trade  is 
readily  obtained  on  the  usual  conditions  for  registration  without  the 
word  "  liimited  "  as  part  of  the  name.  See  supra,  p.  101.  For  articles 
of  association,  see  infra.    The  guarantee  is  usually  51,  or  102. 

2.  To  consider,  originate,  and  promote  improvements  in  the 
law  ;  to  consider  alterations  in  the  law,  and  oppose  or  support 
the  same ;  to  effect  improvements  in  administration  and  prac- 
tice ;  for  the  purposes  aforesaid  to  petition  Parliament  and 
take  such  other  steps  and  proceedings  as  may  be  deemed 
expedient. 

3.  To  encourage  the  study  of  law  by  articled  clerks  of  soli- 
citors, and  with  a  view  thereto  to  give  prizes  and  rewards. 

4.  To  form  and  maintain  a  law  library  at . 

5.  To  erect  any  buildings  required  for  the  purposes  of  the 
society. 

6.  To  borrow,  &c.  [Ut  supra,  p.  Ill,  Form ILyparagraph  6.] 

7.  To  become  a  member,  &c.  {_Ut  supra,  p.  112, paragraph 
10.] 

8.  To  purchase,  &c.  lUt  supra,  p,  105,  No.  S,  omitting 
words  in  brackets,'] 

9.  To  invest,  &c.     [Ut  supra,  p.  108,  No.  14.] 

10.  To  sell,  &c.    lUt  supra,  p.  108,  No.  17.] 

11.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  17.] 


XVI. 

AucrnoNBEE  and  Commission  Agent,  etc. 

1.  To  carry  on  the  businesses  of  an  auctioneer,  a  commis-  Auctioneer, 
sion  agent,  and  an  estate  agent  in  all  or  any  of  their  respective  co™^®"* 

_  .  anci  cstaM) 

branches.  agent 

2.  To  purchase,  sell,  barter,  and  otherwise  deal  in  pictures,  co^P^^y* 
famiture,  plate,  jewellery,  and  works  of  art  or  vertu. 

3.  To  advance  money  by  way  of  loan  upon  property  of  all 
kinds. 

4.  [To  receive  money  on  deposit  ?] 

5.  To  purchase,  &c.  [businesses,  ut  supra,  p.  106,  No.  11, 
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Objects,     concluding  thus  :  and  to  take  or  otherwise  acquire,  and  hold 
shares  in  any  such  company]. 

6.  To  purchase,  take  or  lease,  or  in  exchange,  hire,  or  other- 
wise acquire,  any  real  and  personal  property,  and  any  rights 
or  privileges,  necessary  or  oonyenient  for  the  purposes  of  the 
company. 

7.  To  qonstruct,  erect,  alter,  and  maintain  any  buildings 
and  works  convenient  for  the  purposes  of  the  company. 

8.  To  invest,  &c.     [^Ut  mpra^  p.  108,  No.  14.] 

9.  To  borrow,  &c    [  Ut  supra,  p.  105,  No.  9.] 

10.  To  [accept  bills,  Ac,  ut  supra,  p.  106,  No.  10]. 

11.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 

12.  To  do  all,  &C.    [Ut  supra,  p.  108,  No.  18.] 


XVIL 

Sugar  Works. 

Sugar  works,        1.  To  purchase  the Sugar  Works,  carried  on  at , 

^'  in  the  Presidency  of ,  in  India,  together  with  the  lands, 

buildings,  machinery  and  plant,  belonging  to  or  employed  in 

connection  with  the  said  Sugar  Works. 

2.  To  carry  on  the  business  or  trade  of  a  sugar  manufacturer 
and  refiner. 

3.  To  purchase  sugar,  rum,  and  other  produce,  in  the  neigh- 
bourhood of  the  said  works. 

4.  To  [build,  Jkc,  ut  sujyra,  p.  108,  No.  15]. 

5.  To  purchase,  &c.    [Ut  supra,  p.  105,  No.  8.] 

6.  To  borrow,  &c.     [Ut  supra,  p.  105,  No.  9.] 

7.  To  [accept  bills,  Ac,  ut  supra,  p.  106,  No.  10]. 

8.  To  purchase,  &c.    [Ut  supra,  p.  106,  No.  11.] 

9.  To  invest,  &c.     [Ut  sujyra,  p.  108,  No.  U.'] 

10.  To  sell,  export,  &c.    [Ut  supra,  p.  108,  No.  17.] 

11.  To  do  .all,  &c.    lUt  supra,  p.  108,  No.  18.] 

XVIII. 

Waggon  Works, 

Waggon              1.   To   purchase,  or  otherwise  acquire,  the    manufactory 
works,  &c.,       known  as  The Waggon  Works,  at ,  and  the  goodwill 
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of  the  business  now  carried  on  there  by ,  and  the  stock-in-     Objeots. 

trade,  plant,  machinery,  chattels  and  effects,  belonging  to  the 
said  works,  and  the  benefit  of  all  contracts  in  connection 
therewith. 

2.  To  carry  on  the  said  business,  and  generally  to  carry  on 
the  business  of  a  Waggon  Works  company  in  all  its  branches, 
and  to  manufacture,  maintain,  and  sell  railway-waggons,  trucks, 
carriages,  locomotives,  rolling-stock,  engines,  plant,  machinery, 
appliances,  and  implements  of  all  kinda 

d.  Also  to  carry  on  the  following  businesses,  namely,  those 
of  a  manufacturer  of  machinery,  an  engineer,  an  iron-founder, 
and  a  manufacturer,  worker,  and  dealer  in  all  kinds  of  metals. 

4.  To  Ibuild,  ike,  ut  supra,  p.  108,  No,  15]. 

5.  To  purchase,  &c.     [Ui  supra,  p.  105,  No,  8.] 

6.  To  borrow,  &c.    [Ut  supra,  p.  105,  No,  9.] 

7.  To  [accept  bills,  Ac,  ut  supra,  p.  106,  No.  10]. 

8.  To  sell,  &C.     [Ut  supra,  p.  108,  No.   17.] 

9.  To  do  all,  &c.     [^Ut  supra,  p.  108,  No.  18.] 

XIX. 

Tramways. 

1.  To  make,  work,  and  maintain  the  following  tramways  : —  Tramways, 
(a.)  A  tramway  from,  &c.  to,  &c. 

(5.)  [Ditto.] 

(c.)  [Ditto.] 
And  such  other  tramways  in  the  county  of  — — ,  [or  else- 
where,] as  may  be  determined  on. 

2.  To  purchase,  &c.  \Ut  supra,  p.  105,  No,  8,  altered  thus : 
and  in  particular  any  lands,  buildings,  easements,  plant, 
machinery,  carriages,  horses,  and  locomotires.] 

3.  To  manufacture  and  maintain  tramway  carriages  and 
other  chattels  and  things  used  by  the  company  for  the  purposes 
of  its  undertaking. 

4.  To  obtain  any  provisional  order  of  the  Board  of  Trade 
or  Act  of  Parliament  for  enabling  the  company  to  carry  its 
objects,  or  any  of  them,  into  effect. 

For  specimen  provisional  order  of  Board  of  Trade,  with  rales  as  to 
applications,  &c.,  see  infra,  **  Proyisional  Orders.'* 

5.  To  borrow,  &c.    [^Ut  supra,  p.  105,  No.  9.] 


124 
ObjeotB. 


MEMORANDA  OF  ASSOCUTION. 

6.  To  [acc^t  bills,  Ac,  ut  supra,  p,  106,  No.  10], 

7.  To  invest,  &c.     [Z7/  supra,  p.  108,  No.  14.] 
8   To  [build,  Ac,  ut  supra,  p.  108,  No.  15]. 

9.  To  sell,  &c.    [^Ut  supra,  p.  108,  No.  17.] 
10.  To  do  all,  &c.    [[7/  supra,  p.  108,  No.  18.] 


Parochial 
institute. 


XX. 

Pabochial  Institute. 

1.  To  establish  a  library  and  reading-rooms  at ,  in  the 

comity  of ,  and  to  provide  a  large  hall  or  room  for  enter- 
tainments, lectures,  and  meetings. 

ThiB  iiiBtitnte  is  within  the  meaning  of  Section  23  of  the  Act  of  1867, 
and  the  Board  of  Trade  will  accordingly,  on  the  nsoal  conditions,  grant 
a  licence  for  registration,  without  the  word  **  Limited  "  as  part  of  the 
name.  The  liability  should  be  limited  by  guarantee.  See  further,  st^a, 
p.  101,  et  9eq, 

2.  To  promote  mental  culture,  and  to  encourage  habits  of 
temperance,  industry,  and  application,  and  with  a  view  thereto, 
among  other  things,  to  offer  and  give  prizes  and  rewards. 

8.  To  purchase,  hire,  or  otherwise  acquire,  for  the  purposes 
of  the  institute,  any  real  or  personal  property,  and  in  par- 
ticular any  land,  buildings,  furniture,  books,  newspapers, 
periodicals,  and  musical  instruments. 

4.  To  invest  the  monies  of  the  institute,  not  immediately 
required,  in  such  manner  as  may  be  determined. 

5.  To  accept  and  hold  any  money  or  property  upon  trust 
for  any  charitable  purposes  for  the  benefit  of  the  inhabitants 

of  the  parish  of ,  or  any  class  of  section  thereof,  and  to 

execute  such  trusts. 

6.  To  borrow,  &c.     [^Ut  supra,  p.  105,  paragraph  6.] 

7.  To  invest,  &c.     [Ut  supra,  p.  108,  No.  14.] 

8.  To  sell,  &c.     [Ut  supra,  p.  108,  No.  17.] 

9.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 


XXI. 

Fi&E  Insubancb. 
Fire  insurance       1,  To  insure  against  loss  or  damage  by  fire,  storm,  or  acci- 

company. 
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dent,  buildings,  chattels,  and  eflfects,  and  real  and  personal     Objects. 
property  of  all  kinds. 

2.  To  purchase,  and  undertake,  all  or  any  part  of  the  busi- 
ness, property,  and  liabilities,  of  any  other  Insurance  com- 
pany, whose  objects  shall  be  altogether  or  in  part  similar  to 
those  of  this  company. 

8.  To  purchase,  &c    [Ui  sxtpra,  p.  105,  No,  8.] 

4.  To  borrow,  &c.     [  Ut  mpra,  p.  105,  No,  9.] 
:    5.  To  [accept  bills,  ike,  ut  s'lqn'a,  p.  106,  No.  10]. 

6.  To  construct  any  buildings  necessary  or  conyenient  for 
the  purposes  of  the  company. 

7.  To  inrest,  &c.    [Ut  svpra,  p.  108,  No.  14.] 

8.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 

9.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 

XXII. 

CO-OPBRATIVB  STOBB. 

1.  To  carry  on  the  business  of  a  co-operative  society  in  all  Co-operative 
its  branches.  «^«*y- 

2.  To  buy  and  sell  goods,  stores,  consumable  articles, 
chattels,  and  effects  of  all  kinds,  both  wholesale  and  retail. 

8.  To  purchase,  &c.    [  Ut  suprcL,  p.  105,  No.  8.] 
4.  To  receive  money  on  deposit  at  interest  or  otherwise. 
[See  supra^  p.  108,  No.  16.] 
6.  To  borrow  money,  &c.    {_Ut  supra,  p.  105,  No.  9.] 

6.  To  [accept  Mis,  Ac,  ut  supra,  p.  106,  No.  10]. 

7.  To  purchase,  &c.    [Ut  supra,  p.  106,  No.  11.] 

8.  To  invest,  &c.      [Ut  supra,  p.  108,  No.  14.] 

9.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 
10.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 

XXIII. 

Hotel. 

1.  To  establish  a  hotel  or  hotels  at ,  in  the  county  of  Hotel 

-,  and  elsewhere,  as  may  be  determined.  company. 


2.  To  carry  on  the  businesses  of  a  hotel  and  tavern  keeper, 
a  lodging-house  keeper,  a  wine  and  spirit  merchalht,  and  a  livery- 
stable  keeper. 
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3.  To  [builil^  Ac,  ui  supra^  p.  108,  iV7>.  15]. 

4.  To  purchase,  Ac.    [67  suj^ra,  p.  106,  No.  11.] 

5.  To  porchase,  &c.    [OT  supra,  p.  105,  No.  8.] 

6.  To  borrow,  &c.  [Z7/  suj/ra,  p.  105,  No.  9.] 

7.  To  [arcspt  hilh,  Ac,  ul  gupra,  p.  106,  No.  10]. 

8.  To  invest,  &c.    [Ut  supra,  p.  108,  iV(>.  14.] 

9.  To  sell,  &C.    [C7  supra,  p.  108,  iVi?.  17.] 
10.  To  do  all,  &c.    lUi  supra,  p.  108,  No.  18.] 


Bail  way, 
foreign. 


XXIV. 

Foreign  Railway. 

!•  To  acquire  the  benefit  of  a  concession,  granted  by  the 

Republic  of ,  to ,  for  the  constraction  of  a  railway 

from ,  to  — . 

2.  To  construct,  maintain,  and  work  the  railway  authorised 
by  the  said  concession,  and  any  other  railways  in  the  Republic 
of ,  which  the  company  may  be  authorised  to  construct. 

8.  To  construct,  or  contribute  to  the  cost  of  constructing, 
any  docks,  wharves,  warehouses,  telegraphs,  buildings,  or 
works  requisite  or  convenient  for  the  purposes  of  the  company, 
or  calculated  to  promote  the  interests  thereof. 

4.  To  charter,  purchase,  and  employ,  vessels  in  connection 
with  any  railway  of  the  company. 

5.  To  purchase,  manufacture,  maintain,  and  hire,  plant, 
stores,  machinery,  rolling-stock,  and  other  property  convenient 
for  the  purposes  of  the  company. 

6.  To  convey  passengers,  merchandise,  goods,  and  chattels, 
upon  the  railways,  or  in  the  vessels  of  the  company  ;  to  take 
and  levy  tolls,  rates,  and  charges,  and  generally  to  carry  on  the 
business  of  a  railway  company  and  a  telegraph  company  in 
all  their  respective  branches. 

7.  To  enter  into  contracts  with  other  companies,  as  to 
running  powers,  interchange  of  traffic,  or  otherwise,  in  rela- 
tion to  the  development  of  the  property  of  the  company. 

8.  To  purchase,  &c.  lUt  supra,  p.  105,  No,  8.] 

9.  To  borrow,  &c.     \_Ut  supra,  p.  105,  No.  9.] 

10.  To  [accept,  Ac,  ut  supra,  p.  106,  No.  10]. 

11.  To  invest,  &c.     [Ut  supra,  p.  108,  No.  14.] 
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12.  To  procure  the  company  to  be  incorporated  in  the  said     Objeots, 
Republic  of . 

13.  To  take  [shares^  Ac,  ut  supra,  p.  107,  No.  12]. 

14.  To  promote,  &c.    {^Ut  supra,  p.  107,  No.  18.] 

15.  To  sell,  &c.    \_Ut  supra,  p.  108,  No.  17.] 

16.  To  do  all,  &c    [Ui  supra,  p.  108,  No.  18.] 

For  another  Form,  see  Mills  v.  The  Northern  By.  of  Buenos  Ayres  Co.^ 
5  Ch.  622. 


XXV. 

Coal  and  Iron. 

1.  To  carry  on  the  trades  or  businesses  of  iron  masters,  col-  Coal  and  iron 
liery  proprietors,  coke  manufacturers,  miners,  smelters,  engi-  <5o™P«"^y' 
neers,  steel  converters,  and  ironfounders,  in  all  their  respective 
branches. 

2.  To  search  for,  get,  work,  raise,  make  merchantable,  sell, 
and  deal  in,  iron,  coal,  ironstone,  brick-earth,  bricks,  and 
other  metals,  minerals,  and  substances,  and  to  manufacture, 
and  sell,  patent  fuel. 

3.  To  construct,  maintain,  and  improve,  any  water-works, 
gas-works,  ponds,  reservoirs,  water-courses,  railways,  tram- 
ways, wharves,  piers,  docks,  canals,  and  other  buildings  and 
works,  calculated  directly  or  indirectly  to  advance  the  interests 
of  the  company ;  and  to  contribute  to  the  expense  of  con- 
structing, maintaining,  and  improving,  any  such  works. 

4.  To  purchase,  &c.  \Ut  supra,  p.  105,  No.  8,  condvding 
thus :  and  in  particular  any  lands,  buildings,  works,  collieries, 
coal-mines,  iron  and  other  mines,  minerals,  easements,  machi- 
nery, vessels,  and  rolling-stock.] 

5.  To  purchase,  &c.    [Ut  supra,  p.  106,  No.  11.] 

6.  To  take  [sluires,  Jtc,  ut  supra,  p.  107,  No.  12]. 

7.  To  promote,  &c.     \_Ut  supra,  p.  107,  No.  13.] 

8.  To  invest,  &c.     [Ut  supra,  p.  108,  No.  14.] 

9.  To  borrow,  &c.    [Ut  supra,  p.  105,  No.  9.] 

10.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 

11.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 
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Objects.  XXVI. 

Mutual  Trade  Protbction. 

Trade  1.  To  protect  the  members  of  the  society  against  frauda- 

protectioD.       igjj^  dealings,  and   against   bankruptcies    and    insolvencies 

arising  from  fraud,  culpable  negligence  or  extravagances,  by 

such  means  as  may  be  deemed  expedient. 

Snch  societies  as  this  have  been  treated  as  within  the  meaning  of 
Section  23  of  the  Act  of  1867,  and  the  Board  of  Trade  has  accordingly, 
on  the  nsaal  conditions,  granted  licences  for  registration  without  the 
word  "  Limited  "  as  part  of  the  name.     See  *vpra^  pp.  81, 101. 

The  articles,  infra^  Precedents  III.  and  IV.,  can  be  readily  adapted. 

Such  societies  are  usually  limited  by  guarantee,  say,  12.  or  '52.  per 
member. 

2.  To  diffuse  information  as  to  sound  principles  of  trading, 
and  to  impress  upon  the  mercantile  community  the  necessity 
of  maintaining  an  intimate  knowledge  of  the  state  of  their 
affairs  by  periodical  investigations  and  by  keeping  correct  sets 
of  business  books. 

3.  To  procure  information  for  members  as  to  the  standing 
and  responsibility  of  parties  with  whom  they  propose  to 
transact  business. 

4.  To  collect  debts  for  members  upon  such  terms  as  may 
be  determined. 

5.  To  communicate  with  Chambers  of  Commerce  and  other 
mercantile  and  pnblic  bodies  throughout  the  United  Kingdom, 
and  concert  and  promote  measures  for  the  protection  of  trade 
and  traders. 

6.  To  consider,  originate,  and  support  improvements  in  the 
commercial  laws. 

7.  To  subscribe  to,  become  a  member  of,  and  co-operate 
with  any  other  association,  whether  incorporated  or  not,  whose 
objects  are  altogether  or  in  part  similar  to  those  of  this  society, 
and  to  procure  from  and  communicate  to  any  such  association 
such  information  as  may  be  likely  to  forward  the  object  of  the 

society. 

8.  To  borrow,  &c.    {Ut  supra.  Form  II.,  paragraph  6.] 

9.  To  purchase,  &c. .  \^Ut  mpra^  p.  118.] 

10.  To  invest,  &c.    [Ut  supra,  p.  108,  iVo.  14.] 

11.  To  sell,  &c.    lUt  supraj'p.  108,  No.  17.] 

12.  To  do  all,  &c.    [Ui  supra,  p.  108,  No.  18.] 


FORMS.  129 

XXVIL  Objects. 

Shipbuilding. 

1.  To  bnild,  eqnip,  and  repair  ships  and  yessels  of  all  kinds ;  Iron  ship 
and  to  mannfactnre  and  repair  steam-engines,  boilers,  and  ^^^^"«- 
machinery,  and  other  appliances  and  things  nsed  in  or  about 

or  for  the  purposes  of  shipbuilding. 

2.  To  carry  on  the  business  of  shipbuilding  in  all  its 
branches. 

3.  To  construct  and  maintain  buildings,  manufactories,  and 
works,  and  to  excavate  and  form  graving  and  other  docks. 

4.  To  acquire,  by  purchase  or  otherwise,  lands,  yards,  build- 
ings, quays,  ships,  vessels,  plant  and  machinery,  and  generally 
any  real  and  personal  property  for  the  purposes  of  the 
company. 

5.  To  advance  money  on  loan,  with  or  without  security. 

6.  To  purchase,  &c.    ^Ut  supra, p.  106,  No.  11.] 

7.  To  purchase,  &c.     [CT  supray  p.  105,  No.  8.] 

8.  To  take  [shares,  Ac,  vt  supra,  p.  107,  No.  12.] 

9.  To  invest,  &c    [Ut  supra,  p.  108,  No.  14.] 

10.  To  borrow,  &c.    [Ut  supra,  p.  105,  No.  9]. 

11.  To  [accept  hills,  Ac,  ut  supra,  p.  106,  No.  10]. 

12.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 
18.  To  do  all,  &C.    [Ut  supra,  p.  108,  No.  18.] 


XXVIII. 
Contract  and  Finanoial. 

1.  To  negociate  loans  of  all  kinds.  Contract  and 

2.  To  take  concessions  of,  or  lease,  railways  or  other  under-  financial 
takings,  whether  British  or  foreign,  and  either  construct  or  • 
otherwise  carry  out  the  same  itself,  or  make  them  over  wholly 

or  partly  to  other  companies  or  persons. 

3.  To  work  railways  and  other  undertakings,  British  and 
foreign. 

4.  To  take  contracts,  British  or  foreign,  and  execute  them 
either  itself  or  by  letting  them  to  subcontractors,  also  to 
become  surety  for  the  due  execution  by  any  contractors  of  the 
works,  whether  British  or  foreign,  contracted  for  by  them, 
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and  to  indemnify  any  person  or  persons  who  may  be  nominated 
by  the  company  to  undertake  any  such  suretyship. 

5.  To  buy  and  sell  on  its  own  account,  or  for  a  commission, 
all  kinds  of  property,  real  and  personal,  moTable  and  im- 
movable, and  to  manage,  deyelop,  mortgage,  sell,  dispose  of, 
or  otherwise  deal  with,  all  or  any  part  of  the  property  of  the 
company,  as  may  seem  expedient. 

6.  To  take,  or  othennse  acquire,  shares  in  any  other 
company. 

7.  To  make  adyances  on  stock,  shares,  or  other  securities, 
and  on  property  of  all  kinds,  either  with  or  without  the 
borrower's  personal  secnrifcy. 

8.  To  accept,  indorse,  and  make  bills  of  exchange,  promis- 
sory notes,  and  other  negotiable  instruments. 

9.  To  receive  money  on  deposit,  at  interest  or  otherwise. 

10.  Generally  to  transact  any  business  of  a  merchant  or 
capitalist,  either  as  principal  or  agent. 

11.  To  purchase,  or  otherwise  acquire,  from. any  company, 
partnership,  or  person,  any  business  included  among  the  objects 
of  this  company,  or  any  property  connected  with  any  such 
business. 

12.  To  promote  other  companies  for  the  purpose  of  acquiring 
any  of  the  rights,  property,  or  liabilities  of  this  company. 

18.  To  give  such  guarantee  in  relation  to  the  shares,  stock,  or 
obligations  of  any  other  company  as  may  be  determined,  and 
generally  to  guarantee  the  performance  of  any  contract. 

14.  To  borrow,  &c.    [Ut  mpra^  p.  105,  No,  9.] 

15.  To  do  all,  &c.    ^Ut  supra,  p.  108,  No.  18.] 


8|iinning 
company. 


XXIX. 
Spinning. 

1.  To  purchase,  prepare,  spin,  manufacture,  and  deal  in 
cotton  yam  and  other  fibrous  products  and  materials,  and  to 
carry  on  the  business  of  spinning,  bleaching,  dyeing,  printing 
and  finishing  cotton  and  other  goods  of  the  like  kind. 

2.  To  purchase  and  undertake,  on  such  terms  and  conditions 
as  may  be  arranged,  all  or  any  part  of  the  assets  and  liabilities 
of  any  company,  firm,  or  person  engaged  in  any  business 
within  the  objects  of  this  company,  and  in  particular  to  pur- 
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chase  and  undertake  the  bosinesB  now  carried  on  by  Messrs.     Objeote. 

y  cotton  spinners,  at  the mills,  in  the  county  of , 

and  all  or  any  part  of  the  property  and  liabilities  of  the  said 
firm  in  connection  therewith. 

8.  To  [huUd^  <tc.f  ut  suproy  p.  108,  No.  15], 

4.  To  purchase,  &c.    ^Ut  supra^  p.  105,  Ho.  8.] 

6.  To  borrow  money,  &c.    [Z7<  supra,  p.  105,  No.  9.] 

6.  To  [acc^t  hillsy  Jtc,  ut  supra,  p.  106>  No.  10]. 

7.  To  invest,  &c.    [Ut  supra,  p.  108,  No.  14.] 

8.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 

9.  To  do  all,  &c.    iUt  supra,  p.  108,  No.  18.] 


XXX. 

Gas-woeks. 

1.  To  manufacture,  sell,  and  supply  gas  in  the  town  of ,  Gas-worlcs 

and  elsewhere  in  the  parishes  of,  &c,,  in  the  county  of ;  company. 

and  to  cany  on  the  business  of  a  Gas-works  company  in  all  its 
branches. 

2.  To  deal  with,  manufacture,  and  render  saleable  coke, 
coal-tar,  pitch,  asphaltum,  ammoniacal  liquor  and  other  resi- 
dual products  obtained  in  the  manufacture  of  gas. 

3.  To  construct,  manufacture,  and  maintain  works  for  hold- 
ing, receiying,  and  purifying  gas,  and  all  other  buildings  and 
works,  meters,  pipes,  fittings,  machinery,  apparatus,  and  appli- 
ances conyenient  or  necessary  for  the  purposes  of  the  company. 

A  Qas-works  company  requires  statatory  powers,  and  these  can  in 
many  cases  be  readily  obtained  by  provisional  order  of  the  Board  of 
Trade.  See  specimen  order,  extracts  from  Gas  and  Water  Facilities 
Acts,  and  roles  of  Board  of  Trade  as  to  applications ;  see  infra^  **  Pro- 
visional Orders." 

4.  To  purchase,  &c.  [Ut  supra,  p.  105,  No.  8,  concluding 
thus:  and  in  particular  any  lands,  buildings,  quarries,  col- 
lieries, easements,  plant,  machinery,  barges,  waggons,  and  other 
chattels.] 

5.  To  obtain  any  provisional  order  of  the  Board  of  Trade 
or  Act  of  Parliament  which  may  be  deemed  requisite  for  the 
purposes  of  the  company. 

6.  To  borrow,  &c.    [Ut  supra,  p.  105^  No.  9.] 

7.  To  [accept  hills,  Jsc,  ut  supra,  p.  106,  No.  10]. 

K  2 
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8.  To  invest,  &c.    [Ut  supra,  p.  108,  No.  14.] 

9.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 
10.  To  do  all,  &c.    [Ut  supra,  p,  108,  No.  18.] 


Shipowners. 


XXXI. 

Shipowner. 

1.  To  purchase,  bnild,  charter,  equip,  load  on  commission, 
sail,  repair,  let  out  to  hire  and  trade  with,  steam  or  other  ships, 
boats  and  vessels  of  all  kinds. 

2.  To  advance  money  on  loan  with  or  without  security. 

3.  To  purchase  coal,  timber,  and  other  merchandise  or  pro- 
duce, for  the  purpose  of  freighting  any  vessels  belonging  to  or 
in  which  the  company  is  interested. 

4.  To  carry  on  the  business  of  a  shipowner  in  all  its  branches. 

5.  To  rbmldf  Ac.,  iU  stxpra,  p.  108,  No.  15]. 

6.  To  purchase,  &c.    [Z7/  supra,  p.  106,  No.  8.] 

7.  To  borrow,  &c.     [Ut  supra,  p.  106,  No.  9.] 

8.  To  \accept  bills,  Ac,  ut  supra,  p.  106,  No.  10]. 

9.  To  take  shares,  &c.     [Ut  supra,  p.  107,  No,  12.] 

10.  To  invest,  &c.    [Ut  supra,  p.  108,  No.  14.] 

1 1.  To  sell,  &c.     {_Ut  supra,  p.  108,  No.  17.] 

12.  To  do  all,  &c.    ^Ut  supra,  p.  108,  No.  18.] 


AquariiiTn. 


XXXII. 

Aquarium. 
1.  To  establish  and  maintain  at ,  in  the  county  of 


a  marine  aquarium  with  a  restaurant  and  other  buildings  and 
conveniences  in  connection  therewith. 

2.  To  provide  exhibitions,  concerts,  lectures,  and  such  other 
entertainments  and  amusements  as  may  be  deemed  expedient. 

3.  To  carry  on  the  business  of  a  restaurant  proprietor,  and 
for  that  purpose  to  buy  and  sell  comestibles,  wine,  spirits,  and 
beverages  of  all  kinds. 

4.  To  IbuHd,  <ke.,  ut  supra,  p.  108,  No.  16]. 

5.  To  purchase,  &c.  \_Ut  supra,  p.  105,  No.  8,  (xmcluding 
thus :  and  in  particular  any  lands,  buildings,  easements,  ma- 
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cninery,  plantB,  books,  stationery,  pictures,  and  musical  instra-     Objects. 
ments.] 

6.  To  obtain  any  Act  of  Parliament  for  effectuating  the 
objects  of  the  company  or  any  of  them. 

7.  To  borrow,  &c,    [C7  mpra^  p.  105,  No.  9.] 

8.  To  \a4xept  bills,  Jkc,  ut  supra,  p.  106,  No.  10]. 

9.  To  invest,  &c.    [Z7/  supra,  p.  107,  No.  15.] 

10.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 

1 1.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 


XXXIII. 

Accident  Insxibancb. 

1.  To  insure  against  death,  or  injury  to  health  or  limb,  by  A  cident 
accident  or  misadventure  of  any  kind.  .  insurance 

Qneiy  whether  such  a  company  is  not  a  life  assurance  company  within 
the  Acts  mentioned  (svpra,  p.  113,  note  to  paragraph  2).  The  Registrar 
holds  that  it  is  not,  and  accordingly  will  register  without  requiring  th^ 
deposit  of  20,000/.  to  be  made. 

2.  To  assure  payment  during  sickness  or  incapacity  arising 
from  any  such  accident  or  misadventure  as  aforesaid. 

3.  To  purchase,  or  otherwise  acquire,  and  undertake,  all  or 
any  part  of  the  business,  property,  and  liabilities,  of  any  other 
company  whose  objects  shall  be  altogether  or  in  {)art  similar  to 
those  of  this  company,  and  to  take,  or  otherwise  acquire,  and 
hold,  shares  in  any  such  company. 

4.  To  purchase,  &c.     \_Ut  supra,  p.  105,  No.  8.] 

5.  To  borrow,  &c.     [Ui  supra,  p.  105,  No.  9.] 

6.  To  accept,  &c.     [Ut  supra,  p.  106,  No.  10.] 

7.  To  construct,  &c.    lUt  supra,  p.  108.] 

8.  To  invest,  &c.     [Ut  supra,  p.  108,  No.  14.] 

9.  To  sell,  &c    [Ut  supra,  p.  108,  No.  17.] 
10.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 


XXXIV. 

GUABANTEE. 

1.  To  carry  on  the  business  of  a  guarantee  company  in  all   Guarantee 

conipany. 
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its  branches,  and,  in  particalar,  to  issne  policies  gnaranteeing 
the  fidelity  of  persons  filling  or  about  to  fill  situations  of  trust 
or  confidence,  and  to  guarantee  the  payment  of  rents,  and  the 
performance  of  contracts  of  all  kinds. 

2.  To  purchase  and  undertake  all  or  any  part  of  the  busi- 
ness, property,  and  liabilities,  of  any  other  guarantee  company. 

3.  To  purchase,  &c    \_Ut  stipra,  p.  105,  j\^o.  8.] 

4.  To  borrow,  &c.    ^Ut  stiprOy  p.  105,  No.  9.] 

6.  To  \accepl  bills,  <tc.,  ut  supra,  p.  106,  No.  10]. 

6.  To  construct,  &c.     [67  supra,  p.  112,  paragraph  6.] 

7.  To  iuYcst,  &c.    [Ut  stfpra,  p.  108,  No.  U.] 

8.  To  sell,  &c.     [Ul  supra,  p.  108,  No.  17.] 

9.  To  do  all,  &c.     lUt  supra,  p.  108,  No.  18.] 


Patents 
company. 


XXXV. 

Patents. 

1.  To  purchase  the  following  patents,  or  any  of  them, 
namely,  &c. 

and  any  improTements  on  the  several  inventions  specified  in 
the  said  letters  patent  respectively. 

2.  To  do  all  such  things  as  may  be  deemed  expedient  for 
obtaining  the  full  benefit  of  the  patents  and  inventions  for  the 
time  being  belonging  to  the  company,  or  in  which  it  is  inter- 
ested, with  full  power  to  grant  licences,  and  to  manufacture, 
sell,  and  let,  apparatus  for  the  application  of  the  said  in- 
ventions. 

3.  To  Ibuild,  Ac,  ut  supra,  p.  108,  No.  15], 

4.  To  purchase,  &c.    [Ut  supra,  p.  105,  No.  8.] 

5.  To  borrow,  &c.    [Ut  supra,  p.  105,  No.  9.] 

6.  To  [accept  hills,  Jkc,  ut  suj)ra,  p.  106,  No.  10]. 

7.  To  invest,  &c.     [Ut  supra,  p.  108,  No.  14.] 

8.  To  sell,  &c.     [Ut  supra,  p.  108,  No.  17.] 

9.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  IS.] 


Public  Hall 
company. 


1.  To  erect  at 


XXXVI. 

Public  Hall. 

-,  in  the  county  of 


,  suitable  build- 
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ings  to  be  nsed  for  public  meetings,  concerts,  assemblies,  and     Objects. 
the  like,  also  as  a  com  exchange,  and  for  such  other  purposes 
as  may  be  determined ;  and  to  erect  offices,  shops,  warehouses, 
and  refreshment  rooms,  under,  or  adjoining,  or  in  connection 
with,  the  said  buildings. 

2.  To  purchase,  <fec.    [W  mpra^  p.  105,  No.  8.] 

8.  To  borrow,  &c    \_Ut  supra,  p.  105,  No.  9.] 

4.  To  accept,  &c.    [Ut  supra,  p.  106,  No.  10.] 

5.  To  invest,  Ac.    [Ut  supra,  p.  108,  No.  14.] 
G.  To  sell,  &c.    [Ut  supra,  p.  108,  No.  17.] 

7.  To  do  all,  (fea    lUt  supra,  p.  108,  No.  18.] 


XXXVII. 

Mutual  Mabine  Ii^suhance. 

1.  To  insure  upon  the  mutual  principle  against  every  de-  Mutaal  ship 
scription  of  marine  risk  which  may  be  lawfully  undertaken,  J.^^:^*^ 
ships,  vessels,  and  craft  of  all  kinds,  in  which  the  members  of 

the  company  are  interested    as    owners,  managing-owners, 
mortgagees,  agents,  or  otherwise. 

2.  To  borrow  money  upon  such  securities  as  may  be  de- 
termined. 

3.  To  purchase,  take  on  leuse,  hire,  or  otherwise  acquire, 
any  real  or  personal  property  necessary  or  convenient  for  the 
purposes  of  the  company. 

8.  To  ^accept  bills,  <kc.  ut  supra,  p.  106,  No.  10]. 

4.  To  invest,  &c.    [Ut  supra,  p.  108,  No.  14.] 

5.  To  sell,  &c.    lUt  supra,  p.  108,  No.  17.] 

6.  To  do  all,  &c.    [Ut  supra,  p.  108,  No.  18.] 

It  was  formerly  thought  that  mutual  inBurance  societies  were  not  to 
be  considered  as  formed  with  a  view  to  gain,  so  as  to  require,  if  consist- 
ing of  more  than  twenty  members,  to  be  registered  under  the  Act  of 
1862.  See  Section  4  of  the  Act,  Buckley,  p.  3  ;  Arnould  on  Marine 
Insurance,  4th  ed.,  Vol.  I.,  p.  140.  But  in  the  recent  case  of  JSx  parte 
Ilargrore  4*  CV).,  10  Ch.  542,  the  Master  of  the  Rolls  decided  that  a 
mutual  insurance  society,  the  rules  of  which,  so  far  as  material  to  the 
question,  were  in  the  ordinary  form,  was  within  Section  4  of  the  Act, 
and  not  haying  been  registered  was  an  illegal  association.  Since  this 
decision,  nearly  100  mutual  insurance  societies  have  been  registered. 
Their  objects,  for  the  most  part,  are  the  insurance  of  vessels  or  freight. 
In  most  cases  only  a  particular  class  of  vessels  is  insured,/'.^.,  iron  steam- 
ships, or  vessels  of  not  less  than  1000  tons  burden,  or  vessels  engaged  in 
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a  particular  trade,  e,g,^  the  coal  trade.  The  mutual  system  is  sometimes 
applied  in  other  cases,  e.g»^  to  the  insurance  of  cattle.  There  will  be 
found,  infra ^  a  form  of  articles  for  a  mutual  insurance  company  (iron 
steamships)  having  unlimited  liability.  It  can  readily  be  adiq)ted  to  the 
case  of  a  company  limited  by  guarantee,  and  it  seems  more  prudent  to 
limit  the  liability.  Nevertheless,  such  societies  very  commonly  register 
with  unlimited  liability.  Perhaps  the  reason  in  some  cases  is  the  objec- 
tion to  tacking  the  word  "  Limited  "  to  the  name. 

Of  course  the  rules  of  such  societies  vary  considerably  in  detail. 

If  it  is  desired  to  insure  vessels  of  several  classes,  and  also  freight,  dec, 
it  will  be  found  best  to  form  a  separate  company  for  each  class,  and  not, 
as  is  sometimes  done,  to  create  several  clubs  within  one  company. 


MISCELLANEOUS    FOKMS. 

Forms.  Some  of  the  following  Forms  are  occasionally  inserted  in  the 

objects  clause  of  memoranda : — 

1.  To  acquire  by  grant,  purchase,  or  otherwise,  concessions 
of  any  rights,  property,  or  privileges  from  any  government, 
British,  colonial,  or  foreign,  and  to  perform  and  fulfil  the  terms 
and  conditions  thereof. 

2.  To  receive  monies  on  deposit  at  interest  or  otherwise. 

8.  To  promote  and  form  other  companies  for  all  or  any  of 
the  objects  mentioned  in  this  memorandum,  and  to  transfer  to 
any  such  company  any  property  of  the  company,  and  to  take 
or  otherwise  acquire  and  hold  shares,  debentures,  or  other 
securities  in  or  of  any  such  company,  and  to  subsidise  or 
otherwise  assist  any  such  company. 

4.  To  promote  or  establish  any  new  companies  for  commer- 
cial, trading,  manufacturing,  engineering,  mining,  or  financial 
purposes,  either  in  the  United  Kingdom  or  elsewhere,  and  to 
take  or  otherwise  acquire  and  hold  the  shares,  stock,  deben- 
tures, or  other  securities  in  or  of  any  such  company. 

5.  To  transact^  on  commission,  the  general  business  of  a 
land  agent. 

6.  To  transact  any  business  of  a  merchant  or  capitalist, 
either  as  principal  or  agent. 
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7.  To  transact  every  description  of  banking,  discoimt,      Forms. 
exchange,  commercial,  mercantile,  and  financial  business. 

8.  To  issue,  on  commission  or  otherwise,  and  to  subscribe 
for  and  take,  acquire  and  hold  shares,  stocks,  bonds,  obliga- 
tions, debentures,  and  securities  of  any  other  company. 

9.  To  conduct  and  manage  the  business  and  affairs  of  any 
other  companies  or  persons,  whether  such  businesses  be  com- 
mercial, financial,  or  otherwise. 

10.  To  make  advances  on  stock,  shares,  or  other  securities, 
and  on  property  of  all  kinds,  either  with  or  without  the  bor- 
rower's personal  security, 

11.  To  negotiate  loans,  manage  properties,  collect  and 
receive  rents,  and  transact  all  manner  of  agency  and  commis- 
sion business. 

12.  To  buy  and  sell,  on  its  own  account  or  otherwise,  all 
kinds  of  property,  real  or  personal,  movable  or  inmiovable. 

13.  To  enter  into  arrangements,  under  the  Act  28  &  29  Yict. 
c.  86,  for  sharing  profits  with  any  person,  partnership,  or  com- 
pany carrying  on  any  financial,  commercial,  or  other  business. 

14.  To  lend  and  invest  money,  whether  belonging  or  en- 
trusted to  this  company. 

15.  To  give  such  guarantees  in  relation  to  the  shares, 
stocks,  or  obligations  of  any  company  as  may  be  determined. 

16.  To  guarantee  the  performance  of  any  contracts  or 
obligations. 

17.  To  re-issue  any  stocks,  shares,  debentures,  or  other 
securities,  with  or  without  the  guarantee  of  the  company. 

18.  To  secure,  by  guarantee  or  otherwise,  the  repayment 
of  monies  invested  on  securities,  whether  such  investments 
be  made  through  the  agency  of  this  company  or  not. 

19.  To  guarantee  the  payment  of  interest  on  monies  so 
invested. 

20.  To  procure  the  company  to  be  registered  or  incorpo- 
rated in  any  colony  or  foreign  state. 
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Forms.         21-  To  accept  property  on  trast  and  to  act  as  trnstee  and 
executor. 

22.  To  do  all  the  matters  hereinbefore  mentioned,  in  any 
part  of  the  world,  and  either  npon  the  sole  account  of  the 
company,  or  as  agent  or  factor  of,  or  partner  with,  any  other 
company,  society,  or  person. 


AKTICLES  OF  ASSOCIATION. 


Intboductort  Notes. 

The  Act  provides  that  the  memorandnm  of  association  may,  Articles. 
in  the  case  of  a  company  limited  by  shares,  and  shall  in  the 
case  of  a  company  limited  by  gnarantee,  or  nnlimited,  be 
accompanied,  jvhen  registered,  by  articles  of  association  signed 
by  the  subscribers  to  the  memorandnm  of  association,  and 
prescribing  such  regulations  for  the  company  as  the  subscribers 
to  the  memorandum  of  association  deem  expedient.  Section  14 
of  the  Act. 

The  articles  are  to  be  expressed  in  separate  paragraphs, 
numbered  arithmetically.    Ibid. 

They  may  adopt  all  or  any  of  the  provisions  contained  in  May  adopt 
the  Table  marked  A.  in  the  first  schedule  to  the  Act.    Ibid.,  "^^^^^  ^' 
see  tn/rOf  Precedent  II. 

In  the  case  of  a  company,  whether  limited  by  guarantee  or 
unlimited,  that  has  a  capital  divided  into  shares,  they  must 
state  the  amount  of  capital  with  which  the  company  pro- 
poses to  be  registered.    Ibid,,  Section  14  of  the  Act 

And  in  the  case  of  a  company,  whether  limited  by  guarantee 
or  unlimited,  that  has  not  a  capital  divided  into  shares,  they 
must  state  the  number  of  members  with  which  the  company 
proposes  to  be  registered,  «for  the  purpose  of  enabling  the 
registrar  to  determine  the  fees  payable  on  registration.  Ibid,, 
see  infra,  Precedents  III.,  lY.,  and  Y. 

In  a  company  limited  by  guarantee  or  unlimited,  and  having 
a  capital  divided  into  shares,  each  subscriber  is  to  take  one 
share  at  the  leasts  and  is  to  write  opposite  his  name  in  the 
memorandum  [?]  of  association  [see  supra,  p.  89,]  the  number 
of  shares  he  takes.    Section  14  of  the  Act. 

Section  15  of  the  Act  provides,  that  in  the  case  of  a  company  When  Table 
limited  by  shares,  if  the  memorandum  of  association  is  not  ac-  ^-  ^®  ^VV^V- 
companied  by  articles  of  association,  or  in  so  far  as  the  articles 
do  not  exclude  or  modify  the  regulations  contained  in  the  Table 
marked  A.  in  the  first  schedule  to  the  Act,  the  last  mentioned 
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printed. 

Stamp. 
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lations  to  be  a 
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Effect  of  re- 
gistration. 


regnlations  are,  so  far  as  the  same  are  applicable,  to  be  deemed 
to  be  the  reflations  of  the  company  in  the  same  manner  and 
to  the  same  extent  as  if  they  had  been  inserted  in  articles  of 
association  and  the  articles  had  been  dniy  registered. 

The  great  majority  of  companies,  formed  under  the  Act, 
are  registered  as  companies  limited  by  shares,  and  it 
appears  from  Sections  14  and  15  aboTC  mentioned,  that  as 
regards  such  companies  articles  of  association  may  be 
registered  with  the  memorandum,  but  if  not  that  Table  A. 
will  apply. 

In  a  considerable  number  of  cases  no  articles  are  registered, 
and  Table  A.  accordingly  applies. 

It  is  also  by  no  means  nncommon  to  exercise  the  power 
contained  in  Section  15  by  registering  articles  which  adopt 
Table  A.  with  some  modifications.  See  tn/ro,  Precedent  II., 
for  an  example. 

However  it  is  generally  admitted  that  the  additional  expense, 
and  it  is  but  small^  of  preparing  and  registering  a  ftdl  set  of 
articles  is  amply  recompensed  by  the  possession  of  a  complete 
code  of  regulations. 

The  Act  also  provides  that  the  articles  of  association  shall 
be  printed ;  they  are  to  bear  the  same  stamp  as  if  they  were 
contained  in  a  deed,  tL«.,  a  10«.  stamp,  and  are  to  be  signed  by 
each  subscriber  in  the  presence  of,  and  to  be  attested  by,  one 
witness  at  the  least.    Section  16  of  the  Act. 

When  registered,  they  are  to  bind  the  company  and  the 
members  thereof  to  the  same  extent  as  if  each  member  had 
subscribed  his  name  and  aflSxed  his  seal  thereto,  and  there 
were  in  such  articles  contained  a  ^venant  on  the  part  of  him- 
self his  heirs,  executors,  and  administrators,  to  conform  to  all 
the  regulations  contained  in  such  articles,  subject  to  the 
provisions  of  the  Act.    Ibid, 

And  all  monies  payable  by  any  member  to  the  company,  in 
pursuance  of  the  conditions  or  regulations  of  the  company, 
or  any  of  such  conditions  and  regulations  of  the  company, 
shall  be  deemed  to  be  a  debt  due  from  such  member  to  the 
company,  and  in  England  and  Ireland  to  be  in  the  nature  of  a 
specialty  debt.    IJnd,^  see  further,  infrc^  p.  145. 

As  to  the  effect  of  registering  the  memorandum  and  articles, 
and  of  the  issue  by  the  registrar  of  the  certificate  of  incor- 
poration, see  supra,  p.  74. 
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Ab  to  the  liability  of  present  and  past  members  to  contri-  Contribn- 

tories. 

bnte  in  the  winding  np,  see  Lindley,  1860,  $t  seq. ;  Buckley, 
168,  ei  9eq.,  and  Collier  on  Oontribatories. 

As  to  the  alteration  of  the  articles  by  special  resolation,  see  Alteration  of 
mfra,  *'  Besolutions."  •  ■^^*'^~- 

As  to  the  clauses  usually  inserted  in  articles,  see  mfra,  p.  142,  U^ual  danses. 
ei  seq. 

It  is  well  settled  that  if  the  articles  as  originally  framed,  Artidea  can- 
or  as  altered  by  special  resolution,  purport  to  authorise  an  act  aoTUiing 
prohibited  by  law  or  otherwise  ultra  vires  the  company,  or  «^^»  ^^^' 
inconsistent  with  the  memorandum,  they  are  pro  tanio  void. 
Aehbury^  Ac.^  Co.  v.  Riche,  L.  R.  7  H.  L.  671 ;  Hope  v.  Inter- 
national Financial  Soc.,  W.  N.  1876,  257  ;  Denl's  Case,  8  Ch. 
768. 

Articles  of  association  very  commonly  contain  clauses  pur-  As  to  appoint- 
porting  to  appoint  or  authorising  the  appointment  of  officers,  ^^\y  ^^' 
e,g.y  managers,  secretaries,  solicitors,   engineers,  and  others,  articles. 
upon  certain  terms  as  to  remuneration.     See  as  to  such 
clauses,  supra,  p.  69. 

As  to  each  member  being  entitled  to  a  copy  of  the  memo-  Members 
randum  and  articles,  see  supra,  p.  92.  copy^^  ^ 

Where  articles  of  association  hare  been  registered,  a  copy  articles, 
of  every  special  resolution  for  the  time  being  in  force  shall  be  Copies  of 
annexed  to  or  embodied  in  every  copy  of  the  articles  of  asso-  J^,^    '®**^ "" 
ciation  that  may  be  issued  after  the  passing  of  such  special 
resolution.    Section  54  of  the  Act. 

Where  no  articles  of  association  have  been  registered,  a  copy 
of  any  special  resolution  shall  be  forwarded,  in  print,  to  any 
member  requesting  the  same  on  payment  'of  one  shilling,  or 
such  less  sum  as  the  company  may  direct.    Ibid. 

If  any  company  makes  default  in  complying  with  the  pro-  Penalty, 
visions  of  the  above  section,  it  shall  incur  a  penalty  not 
exceeding  1/.  for  each  copy  in  respect  of  which  such  default  is 
made  ;  and  every  director  and  manager  of  the  company  who 
shall  knowingly  and  wilfully  authorise  or  permit  such  default 
shall  incur  a  like  penalty.    Ilnd. 

Before  registration  the  articles  must  be  stamped  with  a  109.  Stamps, 
deed  stamp  and  with  a  5«.  companies'  registration  stamp. 
See  supra,  p.  93. 
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Precedent  I. 

Preo.  I.  The  Companies  Acts,  1862  and  1867. 

Ccmpany  limitsd  by  Shares, 
Articles  of  Association  of  The Company,  Limited. 

In  nine  cases  out  of  ten  it  will  be  found  that  the  articles  of  association 
of  an  intended  company  can  conyeniently  be  based  on  this  Precedent. 

Preuhikaby. 

Table  A.  not         1.  The  regolations  contained  in  the  table  marked  A.  in  the 
to  apply.  gj^ij  schedule  to  the  Companies  Act,  1862,  shall  not  apply  to 

the  company. 
See  Mupra^  p.  139.     Section  16  of  the  Act. 

Interpreta-  2.  In  these  presents,  unless  there  be  something  in  the  subject 

^^^^'  or  context  inconsistent  therewith, — 

The  company.       **  The  company  "  and  "  this  company  *'  both  mean  The 

Company,  Limited. 
The  capital.  "  The  capital "  means  the  capital  for  the  tune  being  of  the 

company. 
Shares.  **  Shares  **  means  shares  in  the  capital. 

Stock.  '*  Stock  "  means  stock  into  which  any  paid-up  shares  may 

have  been  converted. 
Share  war-  "  Share  warrants  *'  means  warrants  issued  in  respect  of  fully 

^^  '  paid-up  shares,  or  of  stock,  in  pursuance  of  the  Companies  Act, 

1867,  and  these  presents. 
Registered  "  Registered  shares  "  and  "  registered  stock "  mean  respec- 

^toclL  °^  tively  shares  and  stock  not  for  the  time  being  represented  by 

share  warrants. 
Members.  "  Member  "  means  a  member  of  the  company. 

Directors.  ^'Directors*'  means  the  directors  for  the  time  being  of  the 

company. 
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"  Secretary  "  and  "  auditors  "  mean  those  respective  officers     Preo.  I. 
for  the  time  being  of  the  company.  Secretary. 

"Ordinary  meeting,"  and  "extraordinary  meeting,"  mean  Auditora. 
respectively  an  ordinary  general  meeting  and  an  extraordinary  Ordinaiy  and 
general  meeting  of  the  company.  meeting. 

"  General  meeting "  means  a  general  meeting  of  the  com-  General 
pany,  whether  ordinary  or  extraordinary.  meeting. 

"  Special  resolution  "  means  a  special  resolution  of  the  com-  Special  resolu- 
pany,  passed  in  accordance  with  Section  51  of  the  Companies  ^^^ 
Act,  1862. 

"  Extraordinary  resolution  "  means  an  extraordinary  resolu-  ExtraonllDary 
tion  of  the  company,  passed  in  accordance  with  Section  129  '®**®*^*^^'^ 
of  the  Companies  Act,  1862. 

"  The  seal "  means  the  seal  of  the  company.  The  seal. 

"  The  office  "  means  the  registered  office  for  the  time  being  The  office, 
of  the  company. 

"  The  register  "  means  the  register  of  members  to  be  kept  The  register, 
pursuant  to  Section  25  of  the  Companies  Act,  1862. 

"  These  presents*'  means  and  includes  these  articles  of  asso-  The  articles, 
ciation  and  any  modification  or  alteration  thereof  for  the  time 
being  in  force. 

''The  statutes"  means  and  includes  the  Companies  Acts,  The  statutes. 
1862  and  1867,  and  every  other  Act  now,  or  from  time  to 
time,  in  force  concerning  joint-stock  companies  and  applicable 
to  the  company. 

**  Month  "  means  calendar  month.  Month. 

**  In  writing  "  means  written  or  printed,  or  partly  written  In  writing. 
and  partly  printed. 

Words  importing  the  singular  number  only  include  the  plural 
number. 

Words  importing  the  plural  number  only  include  the  singular. 

Words  importing  the  masculine  gender  only  include  the 
feminine  gender. 

Words  importing  persons  include  corporations. 

8.  The  directors  shall  forthwith  adopt  on  behalf  of  the  Directoreto 

company  and  carry  into  effect  an  agreement,  dated  the J^^P^  "^^^' 

day  of ,  and  made  between  A.  B.,  of  the  one  part,  and 

C.  D.,  on  behalf  of  the  company,  of  the  other  part. 

The  aboTc  form  will  be  nsed  where  a  preliminary  agreement  is  made 
according  to  the  plan  I.  {tttpra,  p.  1).  For  other  clauses,  see  Miscellaneous 
Clauses,  Form  1.    Sometimes  the  following  words  are  added :  **  With 
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fall  power  to  agree  to  snch  modificationB  or  alterations  thereof  (if  any) 
as  they  may  think  fit ; "  but  the  general  powers,  i^fraJ  Clause  113,  and 
subsection  15,  of  Clause  114,  are  no  doubt  sufficient.  See  SaKlgreen  ^ 
CarraWi  Ctue,  3  Ch.  32i. 

[Sa.  The  directors  shall  not  employ  the  ftrnds  of  the  com- 
pany or  any  part  thereof  in  the  purchase  of  shares  of  the 
company.] 

Where  a  company  desires  to  obtain  the  quotation  of  its  shares  in  the 
official  list  of  the  tx>ndon  Stock  Exchange,  such  a  clause  as  above  should 
be  inserted,  in  order  to  comply  with  the  rules.  See  fi|/ra,  imme- 
diately before  "  Provisional  Orders,"  for  extract  from  rules. 

4.  The  business  of  the  company  may  be  commenced  as  soon 
after  the  incorporation  of  the  company  as  the  directors  shall 
think  fit,  and  notwithstanding  that  part  only  of  the' shares  may 
have  been  allotted. 

This  clause  is  often  inserted,  but  is  not  necessary,  for  a  company  may 
unquestionably  commence  business,  and  the  directors  may  make  calls 
before  the  whole  capital  has  been  issued.  MeDougaUY,  Jersey  Imperial 
Hotel  Co,y  2  H.  &  M.  628;  Ornamental  Woodwork  €k>,  y.  Broftn^  II 
W.  B.  600 ;  9  Jur.  N.  S.  679.  The  above  clause,  however,  is  not  use- 
less, since  it  may  prevent  misunderstanding. 

Sometimes,  but  seldom,  a  restrictive  clause  is  inserted  in  lien  of  the 
above,  e.g., 

"  The  directors  shall  not  make  any  allotment  of  shares  unless  and 
until  at  least         shares  shall  have  been  applied  for  and  allotted  ; "  or, 

"  The  company  shall  not  commence  business  unless  and  until 
shares  at  least  shaU  have  been  applied  for  and  aUotted,  and   I,  per  share 
paid  up  thereon.** 

The  terms  of  the  prospectus  may,  however,  give  a  member  an  equity 
to  restrain  the  company  from  commencing  business  with  a  totally  in- 
sufficient capital.  Blder  v.  JVew  Zealand  Land  Co.,  W.  K.  1874,  86  ;  30 
L.  T.  286.  See  also  Buckley,  17  ;  and  Lindley,  646,  and  cases  there 
cited. 


Allotment  of 
shares. 


5.  The  shares  shall  be  under  the  control  of  the  directors,  \7ho 
may  aUot  or  otherwise  dispose  of  the  same  to  snch  persons,  on 
such  terms  and  conditions,  and  at  such  times  as  the  directors 
think  fit,  [subject,  nevertheless,  to  the  stipulations  contained 
in  the  said  agreement  with  reference  to  the  shares  to  be  allotted 
in  pursuance  thereof]. 

The  words  in  brackets  wiU  be  omitted  if  no  agreement  is  referred  to 
in  the  articles. 

Section  26  of  the  Act  of  1867  must  be  borne  in  mind ;  see  ittpra, 
p.  6,  et  seq.  As  to  whether  Bharcs  can  be  issued  at  a  discount,  see 
tvpra,  p.  66  ;  as  to  bonus  shares,  wpra,  p.  66. 
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6.  The  company  may  make  arrangements  on  the  issue  of      Preo.I. 
shares  for  a  difference  between  the  holders  of  snch  shares  in  shares  may  be 
the  amount  of  calls  to  be  paid  and  the  time  of  payment  of  ^^^  subject 

...  ^  ^  "^  to  dinerent 

SUCn  calls.  conditions  as 

to  calls,  &c. 
Section  24  of  the  Act  of  1867  provides  that  nothing  in  the  Act  of 
1861$  shall  be  deemed  to  prevent  any  company  under  that  Act,  if 
authorised  by  its  regulations,  as  originally  framed  or  as  altered  by 
special  resolution,  from  doing,  inter  alia,  the  above.  It  seems,  therefore, 
expedient  to  take  the  power. 

7.  If,  by  the  conditions  of  allotment  of  any  share,  the  whole  Instalments 
or  part  of  the  amount  thereof  shall  be  payable  by  instalments,  ^  dulTp^. 
eyeiy  such  instalment  shall,  when  due,  be  paid  to  the  company 

by  die  holder  of  the  share. 

It  is  very  common  now  to  issue  shares  on  terms  that  fixed  sums  shall 
be  paid  on  application  and  allotment,  and  the  balance  or  a  considerable 
part  thereof  by  instalments  at  short  intervals.  It  is  therefore  expedient 
to  insert  such  a  clause  as  above.  By  the  joint  effect  of  the  above  clause,  ' 
and  of  Section  16  of  the  Act,  each  instalment  will  be  a  debt  due  to  the 
company,  wpra,  p.  140.  In  England  and  Ireland  it  wiU  be  a  specialty, 
and,  therefore,  recoverable  within  twenty  years.  3  &  4  Will.  IV.  c.  42, 
8.  3.  Compare  Cork  and  Bandon  Ry,  Co,,  13  0.  B.  826.  See  sitpra, 
p.  140,  and  see,  as  to  Section  70  of  the  Act,  iVm,  p.  160. 

8.  The  joint  holders  of  a  share  shall  be  seyerally  as  well  as  liabilitv  of 
jointly  liable  for  the  payment  of  all  instalments  and  calls  due  ^f^l^^^™ 
in  respect  of  such  share. 

This  clause  is  not  uncommon.  It  appears  to  be  very  reasonable,  and 
affords  an  additional  security  to  the  company.  It  extends  only  to  in- 
stalments payable  and  calls  made  during  the  joint  lives.  See  cases  cited 
in  note  to  next  clause. 

9.  In  case  of  the  death  of  any  one  or  more  of  the  joint  As  to  survl- 
holders  of  any  registered  shares  or  registered  stock,  the  survi-  worship. 
Yors  shall  be  the  only  persons  recognised  by  the  company  as 

haying  any  title  to  or  interest  in  such  shares  or  stock. 

This  clause  is  commonly  inserted.  It  is  probably  not  necessary,  for  in 
the  absence  of  any  provision  in  the  regulations  to  the  contrary,  it  seems 
that  the  rights  and  liabilities  in  respect  of  a  share  vest  in  and  attach 
to  the  survivors  or  survivor  of  joint  holders.  HUVa  Com,  20  Eq.  595 
(Companies  Act  of  1856).  See  also,  Xirby's  Eaecntors'  Case,  Alb. 
Arb.  15  ;  Sol.  J.  922;  Buckley,  177 ;  lindley,  686. 

[9a.  The  company  shall  not  be  bound  to  recognise  any  Company  not 
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recognise 
tros^  Ac. 


Companies 
Seals  Act| 
1864. 


Note  as  to 
insertion  of 
clauses  rela- 
ting to  pre- 
ference shares, 

&C. 


contingent,  fntnre,  partial,  or  equitable  interest  in  the  nature  of 
a  trufit  or  otherwise,  in  any  share,  or  any  other  right,  in  respect 
of  any  share,  except  an  absolute  right  thereto,  in  the  person, 
from  time  to  time,  registered  as  the  holder  thereof,  and,  except 
also,  the  right  of  any  person  under  Clause  SO  hereof  to  become 
a  member  in  respect  of,  or  to  transfer,  any  share.] 

The  above  clause  is  sometimes  inserted,  but  it  is  bj  no  means  clear 
what  its  effect  is ;  it  is  not  found  in  Table  A.  In  many  cases,  Section  30 
of  the  Act  is  deemed  sufficient,  yiz.,  *'  No  notice  of  any  trust,  expressed, 
implied,  or  constructive,  shall  be  entered  on  the  register,  or  be  receivable 
by  the  registrar  in  the  case  of  companies  under  this  Act,  and  registered 
in  England  or  Ireland."  Whatever  effect  the  clause  may  have,  it  can- 
not prevent  a  person,  equitably  interested  in  shares,  from  procuring  the 
intervention  of  the  Court  to  protect  his  rights.  Binney  v.  Inee  Hall 
Coal  Co.f  35  L.  J.  Ch.  363.  It  is  not  competent  to  a  company  to  say, 
'*  We  will,  by  our  deed,  make  a  provision,  that  whatever  injustice  we 
choose  to  perpetrate,  there  shall  be  no  remedy  against  that  injustice  in 
any  Court  of  Equity."  8.  C.  See  too,  Ibylor  v.  Midland  By.  Co,y  8 
W.  R.  401,  and  cases  on  Section  20  of  The  Companies  Clauses  Con- 
solidation Act,  1846,  cited  in  Godefroi  and  Shortt,  p.  20.  Nor  can  the 
clause  prevent  an  eqnitable  mortgagee  from  taking  the  shares  oat  of  the 
reputed  ownership  of  the  mortgagor,  by  giving  notice  to  the  company* 
Ex  parte  Stewart,  13  W.  R.  356  ;  11  Jur.  N.  S.  25  ;  In  re  Jagluon,  12 
Eq.  354.  And  so,  too,  as  between  competing  equitable  assignees  of  shares, 
he  who  first  gives  notice  to  the  company,  will  eaterit  paribus,  be  pre- 
ferred, notwithstanding  the  above  clause.    Lindley,  684  ;  Buckley,  81. 

As  to  what  a  company  ought  to  do  where  it  receives  notice  not  to 
register  a  transfer,  see  Ihhiti  Cotton  Co.,  17  Eq.  280 ;  Ex  parte  Bolt, 
W.  N.  1876,  91. 

[9&.  The  company  may  exercise  the  powers  given  by  The 
Companies  Seals  Act^  1864.] 

The  above  cl%use  should  be  inserted  if  the  objects  of  the  company  may 
require  or  confirm  the  transaction  of  business  abroad.  The  Act  is  27 
Vict.  c.  19,  and  it  enables  such  a  company  to  have  a  seal  for  any  foreign 
place,  district,  or  territory.  The  Act  only  applies  where  a  company  is 
expressly  authorised  by  its  articles,  or  by  special  resolution.  The 
directors  will,  under  Clause  113,  be  able  to  exercise  the  power.  See  also, 
Section  55  of  Companies  Act,  1862. 

Note. — If  the  capital  of  the  company  is  divided  into  different  classes 
of  shares,  the  clauses  defining  the  rights  and  incidents  thereof  will  here 
be  inserted,  e.g., 

Pbsferbncb  and  Obdikart  Shasbs. 

The  original  capital  of  the  company  shall  be  divided  into  1000  pre- 
ference shares  of  lOl.  each,  and  1000  ordinary  shares  of  5/..each. 

The  holders  of  the  preference  shares  shall  be  entitled,  &c. 

The  holders  of  the  ordinary  shares  shall  be  entitled,  &c. 

For  various  clauses  as  to  preference  and  other  shares  for  insertion  in 
articles,  see  infra.  Miscellaneous  Clauses,  Form  2,  et  seq. 
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Certificates.  Preo.  I. 

10.  The  certificates  of  registered  shares  or  registered  stock  Certificates. 
shall  be  issued  nnder  the  seal  of  the  company,  and  signed  by 

two  directors,  and  countersigned  by  the  secretary  or  some  other 
person  appointed  by  the  directors. 

As  to  the  serious  responsibility  incorred  by  a  company  in  issuing 
certificates,  see  infra^  "  Certificates,"  where  also  will  be  found  forms  of 
certificates. 

11.  Every  member  shall  be  entitled  to  one  certificate  for  all  Members' 
his  registered  shares  or  registered  stock,  or  to  several  certifi-  "^^^  ^' 
cates,  each  for  a  part  of  such  shares  or  stock.   Every  certificate 

of  shares  shall  specify  the  number  of  the  share  in  respect  of 
which  it  is  issued  and,  at  the  option  of  the  member,  the  amount 
paid  up  thereon. 

12.  If  any  certificate  be  worn  out  or  defaced,  then,  upon  As  to  issue  of 
production  thereof  to  the  directors,  they  may  order  the  same  ^  pj^^?^ 
to  be  cancelled,  and  may  issue  a  new  certificate   in  lieu  defaced,  lost, 
thereof;  and  if  any  certificate  be  lost  or  destroyed,  then,  upon  ®'  destroyed, 
proof  thereof  to  the  satisfaction  of  the  directors,  or,  in  default 
of  proof,  on  such  indemnity  as  the  directors  deem  adequate 
being  given,  a  new  certificate  in  lieu  thereof  shall  be  given  to 
the  party  entitled  to  such  lost  or  destroyed  certificate.     An 
entry  as  to  the  issue  of  the  new  certificate,  and  indemnity  if 
any,  shall  be  made  by  the  secretary  in  the  minutes  of  the 
directors'  proceedings. 

The  company  incurs  a  serious  responsibility  by  issuing  a  new  certifi- 
cate, unless  the  old  one  is  cancelled  ;  and  it  ought  not  to  be  done  except 
on  very  satisfactory  proof  of  loss  or  destruction,  or  on  a  satisfactory  in- 
demnity being  given.    See  further,  infra^  "  Certificates." 

13.  The  sum  of  one  shilling,  or  such  smaller  sum  as  the  Fee. 
directors  may  determine,  shall  be  paid  to  the  company  for 
every  certificate  issued. 

Whether  the  above  clause  should  be  used  or  the  following  one  is  a 
matter  for  consideration.  Both  are  common,  but  there  seems  no  par- 
ticular reason  why  the  original  members  should  get  certificates  gratis. 
It  is,  however,  usually  so  provided  where  the  company  is  formed  to  effect 
a  reconstruction  or  an  amalgamation  ;  and  promoters  sometimes  require 
the  insertion  of  a  clause  as  to  issue  of  certificates  gratis. 

The  following  is  another  form  : — 

Every  person  to  whom  shares  (in  the  original  capital)  shall  be  allotted, 

L  2 
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To  whi  h  of 
c^rrtihcat^  to 


shall  be  entitled,  pmf  i#,  to  onecertificste  in  xcspect  of  Cftch  share  allotted 
to  him  ;  bm  for  erery  other  certificate  there  shall  be  paid  to  the  com- 
panr  %ii^h  ^onu  not  exceeding  one  ghilling.  aa  the  directors  may  from 
time  to  time  determine. 

14.  The  certificates  of  shares  or  stock  registered  in  the 
names  of  two  or  more  persons  shall  be  delirered  to  the  person 
first  named  on  the  register. 


Calk 


Ah  to  calU 
payable  by 
instalments. 


Wlien  call 
dcpined  to 
Imvt*  been 
made. 


Calls. 

15.  The  directors  maj,  from  time  to  time,  make  such  calls 
as  thej  think  fit  npon  the  holders  of  roistered  shares  in 
res[>ect  of  all  monies  unpaid  thereon,  and  not  by  the  conditions 
of  allotment  thereof  made  payable  at  fixed  times,  and  each 
member  shall  pay  the  amonnt  of  every  call  so  made  on  him  to 
the  persons  and  at  the  time,  or,  if  made  payable  by  instal- 
ments, at  the  times,  and  at  the  place  or  places  appointed  by 
the  directors. 

Erery  call  or  instalment  under  the  above  clause  becomes  a  debt,  for 
which  the  company  can  sue.     See  ntpra,  note  to  Clause  7. 

As  to  an  action  against  a  member  for  calls  or  other  monies,  see  Urfra^ 
note  to  Clause  19a. 

It  is,  perhaps,  needless  to  say  that  a  call  made  by  persons  not  duly 
appointed  directors  is  void.  Howheaeh  Coal  Co,  y.  Teagve^  5  H.  &  N. 
151  ;  29  L.  J.  Ex.  137  ;  8  W.  R.  264. 

So,  too,  it  will  be  a  valid  defence,  in  an  action  for  calls,  that  the 
directors  who  purported  to  make  the  caU  were  not  duly  qualified.  The 
Iran-€hip,  Sfc,  Co,  v.  Blumt^  3  C.  P.  484. 

A  minute  of  the  resolution  making  a  call  ought  to  be  made,  for  there 
is  some  question  whether  the  call  can  otherwise  be  proved.  QomntaU 
Mining  Co,  v.  Bennett,  6  H.  &  N.  423 ;  29  L.  J.  Ex.  157.  But  the  reso- 
lution need  not  specify  when,  where,  and  to  whom  the  call  shall  be 
paid.  It  will  be  sufllcient  if  these  particulars  are  specified  in  the  notices 
to  the  members.  Newry,  <Ct.,  By,  Co.  v.  Edmundi^  2  Ex.  118.  See 
further,  as  to  calls,  Buckley,  379  ;  Undley,  643. 

16.  Any  call  may  be  made  payable  either  in  one  sum  or  by 
two  or  more  instalments. 

The  above  is  not  essential,  for  a  call  may  certainly  be  made  payable 
by  instalments,  Ambergate  By,  Co,  ▼.  Norcliffe,  6  Ex.  629 ;  Lawrence  v. 
Wynn,  5  M.  &  W.  366;  lindley,  661. 

17.  A  call  shall  be  deemed  to  have  been  made  at  the  time 
when  the  resolation  of  the  directors  anthorising  such  call  was 
passed. 

This  clause,,  which  appears  in  Table  A.,  is  inserted  in  order  to  get  rid 
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of  any  doubt  as  to  whether  the  call  is  <*  made/*  when  the  resolntion  is      Preo.  I. 

passed,  or  when  notice  of  it  is  giTen  to  the  members.    Shaw  v.  JtowUy,  

16  M.  k,  W.  810.  See  Clauses  23,  26,  infra,  in  connection  with  which  the 
question  is  sometimes  material. 

[17a.  Unless  the  company  in  general  meeting  shall  other-  Restrictious 
wise  determine,  no  call,  in  respect  of  the  shares  in  the  original  J^j^^^^iu!^ 

capital,  shall  exceed  /.  per  share,  or  be  made  payable 

within months  after  the  last  preceding  call  was  payable.] 

The  above  clause  is  sometimes  used,  but  it  is  generally  considered 
better  to  leave  the  directors  free  to  exercise  their  discretion.  The  pro- 
spectus not  uncommonly  states  that  it  is  not  intended  to  make  calls 
beyond  a  certain  amount,  but  such  a  statement  of  intention  is  not  bind- 
ing on  the  company ;  and  it  was  held  in  one  case  that  an  action  would 
lie,  though  the  shares  were  applied  for  on  the  faith  of  a  prospectus, 
which  stated  that  **No  further  calls  are  contemplated."  Accidental 
Insurance  Co.  v.  Dams,  15  L.  T.  182.  A  payment  to  be  made  on 
the  aUotment  of  a  share  is  not  a  caU.  Croshey  v.  Bank  of  Wale*,  4  Giff. 
814.  Where  a  specified  period  must  intervene  between  two  calls,  it  must 
be  calculated  from  the  day  on  which  the  resolution  for  the  first  call  is 
passed  to  the  day  on  which  the  resolution  for  the  second  one  is  passed. 
Supra,  Clause  17. 

18.  Fourteen  days  notice  of  any  call  shall  be  given  specify-  Notice  of  call. 
ing  the  time  and  place  of  payment,  and  to  whom  such  cidl 

shall  be  paid. 

It  is  always  expedient  to  allow  a  reasonable  time  for  payment  of  a  call. 
If  money  is  urgently  required,  the  directors  should  raise  it  temporarily 
on  debentures  or  mortgage,  or  otherwise,  so  as  to  allow  sufficient  time 
for  the  members  to  pay  up.  Where  so  many  "  clear  days  notice  "  is  to 
be  given,  the  day  of  giving  the  notice  and  Uie  day  on  which  the  call  is 
to  be  paid  should  not  be  counted.  Watson  v.  JBales,  23  Beav.  294.  If  a 
caU  is  made  payable  by  instalments,  the  notice  ought,  it  would  seem,  to 
be  given  the  prescribed  number  of  days  before  the  time  fixed  for  the  pay- 
ment of  the  first  instalment.  Notice  must  be  given  in  accordance  with 
the  regulations  of  the  company.     Watson  v.  EaXes,  uH  supra, 

19.  If  the  sum  payable  in  respect  of  any  call,  or  instalment.  When  interest 
be  not  paid  on  or  before  the  day  appointed  for  payment  thereof,  ^^Jje^t 
the  holder  for  the  time  being  of  the  share  in  respect  of  which  payable. 

the  call  shall  hare  been  made,  or  the  instalment  shall  be  due, 
shall  pay  interest  for  the  same,  at  the  rate  of  10/.  per  cent,  per 
annum,  &om  the  day  appointed  for  the  payment  thereof  to  the 
time  of  the  actual  payment 

What  the  rate  of  interest  should  be  is  a  matter  for  consideration. 
Sometimes  26  per  cent,  is  specified.    See  St  oaken' s  Case,  3  Ch.  412. 

It  appears  that  such  a  clause  does  not  apply  to  calls  made  by  the 
liquidators  of  a  company.  In  re  Welsh  Flannel  and  Tweed  Co,,  20  Eq. 
367. 
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Prec.  I.  [19fl.  On  the  trial  or  hearing  of  any  action  for  the  recovery  of 
Eridence  in  ^>^y  money  due  for  any  call  it  shall  be  sufficient  to  prove  that 
action  for  call,  the  name  of  the  member  sued  is  entered  in  the  register  of 
members  of  the  company  as  the  holder,  or  one  of  the  holders, 
of  the  shares  in  respect  of  which  snch  debt  accmed ;  that  the 
resolution  making  the  call  is  duly  recorded  in  the  minute  book  ; 
and  that  notice  of  such  call  was  duly  given  to  the  member 
sued,  in  pursuance  of  these  presents  ;  and  it  shall  not  be  neces- 
sary to  prove  the  appointment  of  the  directors  who  made  such 
call,  nor  any  other  matters  whatsoever,  but  the  proof  of  the 
matters  aforesaid  shall  be  conclusive  evidence  of  the  debt.] 

This  clause  is  sometimes  inserted  ;  it  is  not  contained  in  Table  A.  The 
pTOTisions  of  the  Act  aie  generally  deemed  sufficient.  They  are  as 
follows  :  Section  70  proTides  that,  "  In  any  action  or  suit  brought  by  the 
company  against  any  member  to  recover  any  call  or  other  monies  due 
from  such  member  in  his  character  of  member,  it  shall  not  be  necessary 
to  set  forth  the  special  matter  ;  but  it  shall  be  sufficient  to  allege  that  the 
defendant  is  a  member  of  the  company,  and  is  indebted  to  the  company 
in  respect  of  a  call  made  or  other  monies  due,  whereby  an  action  or  suit 
hath  accrued  to  the  company."  Under  Section  37,  the  production  of  the 
rc^ster  is  eoS^cient  prima  facie  eyidence  of  membership ;  and  a  minute 
of  the  resolution  making  the  caU,  signed  as  required  by  Section  67  of  the 
Act,  is  sufficient  primA  facie  evidence  of  the  call  having  been  duly  made, 
and  the  meeting  duly  held,  and  of  the  due  appointment  of  the  directors. 
See  infra^  p.  183,  note  to  Clause  112. 

Notwithstanding  the  terms  of  the  above  clause,  there  is  no  doubt  that 
the  defendant  would  be  entitled  to  show  that  he  was  not  a  member.  It 
would,  however,  seem  that  as  against  a  member  the  clause  would  render 
the  duly  recorded  resolution  of  a  call  conclusive.  See  and  consider 
Cornwall,  &c.,  Co.  v.  Bennett,  5  H.  &  N.  423;  29  L.  J.  £z.  157;  and 
Bonefy'9  Ca4e,  4  D.  J.  &  S.  12  W.  R.  816,  994. 

Payment  in  20.  The  directors  may  receive  from  any  member  willing  to 

cilsT^  advance  the  same  and  upon  such  terms  and  conditions  as  they 

think  fit,  all  or  any  part  of  the  monies  due  upon  the  shares 

held  by  such  member  beyond  the  sums  paid  up  or  payable 

thereon. 

For  other  forms,  see  infra,  Miscellaneous  Clauses,  Form  18. 

As  to  the  position  in  the  winding  up  of  persons  who  have  paid  in 
advance,  see  infra.  Miscellaneous  Clauses,  notes  to  Form  46. 

The  power  to  receive  in  advance  is  a  trust  for  the  benefit  of  the  com' 
pany.  Hence,  where  directors  paid  up  in  advance  their  own  shares,  and 
on  the  same  day  appropriated  the  amount  in  payment  of  their  fees,  for 
which  there  were,  at  the  time,  as  they  knew,  no  other  available  assets,  it 
was  held  that  the  transaction  not  being  bona  fide,  the  directors  remained 
liable  on  the  shares.    Syhei'  Case,  13  Eq.  265.     See  also  5  Ch.  669. 
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21.  The  company  may  pay  dividend  in  proportion  to  the     TTeQ.  1. 
amount  paid  up  on  each  share  in  cases  where  a  larger  amount  Dividend  may 
is  paid  up  on  some  shares  than  on  others.  ^^n  to^"^ 

The  directoTB  may  require  to  have  this  power  for  the  purposes  of  amount  paid 
Clause  20  ;  they  will  be  able  to  exercise  it  under  Clause  113.  '^P* 

It  appears  to  be  necessary  to  give  the  power  to  the  company  expressly 
or  else  it  could  not  be  obtained  without  the  sanction  of  a  special  resolu- 
tion. See  Section  24  of  the  Act  of  1867,  Subsection  (3),  supra^  p.  146, 
wd  query. 

Transfer  of  Registered  Shares  or  Stock. 

22.  Registered  shares  and  registered  stock  shall  be  transfer-  Transfer. 
able  subject  to  the  following  proyisions. 

By  Section  22  of  the  Act,  shares  are  to  be  '*  capable  of  being  trans- 
ferred in  manner  provided  by  the  regulations  of  the  company."  Hence, 
it  is  necessary  to  provide  for  transfers  ;  but  it  is  well  settled  that,  save 
BO  far  as  restricted  by  the  articles,  the  right  of  transfer  is  absolute.  It 
would  not  be  within  the  province  of  this  work  to  enter  into  a  considera- 
tion of  the  numerous  cases  relating  to  transfer,  but  the  following  may  be 
mentioned  :  Wegtan's  Caw^  4  Ch.  20.  There,  the  only  restriction  on  the  Weston's  case, 
right  of  transfer  was  that  the  directors  had  power  to  refuse  to  register  a 
transfer  made  by  a  member  indebted  to  the  company ;  and  it  was  held 
that  the  directors  could  not  refuse  to  register  a  transfer  made  by  a 
member  not  indebted  to  the  company,  though  the  company  was  in 
difficulties,  and  the  transfer  was  made  by  him  in  order  to  escape  from 
his  responsibilities.  According  to  the  principles  laid  down  in  this  case, 
the  articles  are  not  to  be  looked  at  to  see  whether  they  give  a  right  to 
transfer,  for  the  statute  gives  that,  but  whether  they  restrict  the  right. 
See  also  De  Pau^%  duey  4  D.  G.  &  J.  644.  Moreover,  if  the  articles  re- 
strict the  right  in  a  specified  case,  then  the  maxim  "  expressio  unius  est 
exclnsio  alterius "  applies.  WestoiCs  Case^  ubi  svjtra.  So,  where  there 
was  power  to  decline  to  register  a  transfer  made  by  a  member  indebted 
to  the  company,  or,  in  case  of  shares  not  fully  paid  up,  to  a  transferee  of 
whom  the  directors  did  not  approve,  it  was  held  that  a  holder  of  fully 
paid-up  shares,  not  indebted  to  the  company,  might  distribute  his  shares 
among  a  number  of  nominees,  although  his  object  was  to  secure  to  him- 
self the  maximum  of  voting  power  at  a  pending  meeting  of  the  company, 
contrary  to  the  spirit  of  the  regulations  of  the  company.  In  re  Strantan 
Steel  and  Iron  Co,,  16  £q.  559.  See  also  Cannon  v.  Tra^k,  20  Eq.  675. 
Again,  the  Stoeton  Malleable  Iron  Co,  (2  Ch.  Div.  101),  was  empowered 
to  decline  to  register  any  transfer  of  shares  whilst  the  member  making 
the  transfer  was  indebted  to  the  company  on  .any  account  whatever. 
The  company  were  indorsees  of  a  bill  accepted  by  a  member,  but  not 
yet  payable.  On  the  construction  of  the  articles,  it  was  held  that  in- 
debted meant  indebted  in  respect  of  a  debt  due  and  payable j  and  con- 
sequently that  the  member  had  a  right  tp  transfer,  notwithstanding  that 
the  company  held  his  acceptance.  See  further,  as  to  the  law  relating 
to  transfers,  Buckley,  pp.  20,  386  ;  Lindley,  p.  721. 

23.  The  instrument  of  transfer  of  any  registered  shares 
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Free.  I. 

Execution  of 
transfer,  &c. 


Fonn  ot 
transfer. 


or  registered  stock,  shall  be  executed  both  by  the  transferor 
and  transferee,  and  the  transferor  shall  be  deemed  to  remain  a 
holder  of  such  shares  or  stock  nntil  the  name  of  the  transferee 
is  entered  in  the  register  in  respect  thereof. 

The  above  clause  is  to  be  found  in  Table  A.  (Clause  8).  The  object  of 
requiring  the  transferee  to  execute  the  transfer,  is  to  fix  him  with  an 
agreement  to  take  the  shares,  and  thereby  secure  him  as  a  member ;  for, 
by  Section  23  of  the  Act,  an  agreement  to  become  a  member,  constitutes 
membership.    See  Langer's  Cote,  37  L.  J.  Ch.  292. 

The  main  object  of  the  latter  part  of  the  clause  is  to  give  effect  to 
the  provisions  as  to  calls,  so  that  a  member,  upon  whom  a  caU  has  been 
made,  shall  not  be  able  to  avoid  forfeiture  by  a  transfer. 

24.  The  instrument  of  transfer  of  any  registered  share  shall 
be  in  the  following  form,  or  as  near  thereto  as  circmnstances 
will  admit : 

I,  A.  B.,  of y  in  consideration  of  the  sum  of pounds 

paid  to  me  by  C.  D.,  of ,  do  hereby  transfer  to  the  said  CD., 

the  share  {or  shares)  numbered ^  standing  in  my  name 

in  the  books  of  the Company,  Limited,  to  hold  unto 

the  said  G.  D.,  his  executors,  administrators,  and  assigns, 
subject  to  the  seyeral  conditions  on  which  I  held  the  same  at 
the  time  of  the  execution  hereof;  and  I  the  said  C.  D.  do 
hereby  agree  to  take  the  said  share  {or  shares)  subject  to  the 
same  conditions.    As  witness  our  hands  the day  of . 

It  is  generally  deemed  expedient  to  use  this  form.  It  is  the  same  as 
that  given  in  Table  A.  Sometimes  the  articles  provide  that  every 
transfer  shaU  be  by  deed.  If  the  transfer  may  be  *'  in  writing  "  merely, 
an  instrument,  executed  in  blank,  wiU  be  valid,  if  the  name  of  the 
transferee  be  subsequently  filled  in.  Tahiti  Cotton  Co,^  Ex  parte  Sargent^ 
17  Eq.  273  ;  Tees  Bottle  Co.,  33  L.  T.  834.  As  to  stamp  duty  on 
transfer,  see  infra,  Resolutions,  notes  to  Form  19. 


In  what  cases  25.  The  directors  may  decline  to  register  any  transfer  of 
d^line'to™*^  registered  shares  or  registered  stock  upon  which  the  company 
register  has  a  lien  by  virtue  of  Clause  40  hereof :  and  in  the  case  of 

transfer.  shares  not  fully  paid  up,  may  refuse  to  register  a  transfer  [to  a 

transferee  of  whom  they  do  not  approve]. 

Or  the  words  in  brackets  may  be  omitted,  and  the  following  substi- 
tuted :  "  Without  assigning  any  reason  therefor." 

From  what  has  been  said  in  the  note  to  Clause  22,  it  appears  that  if 
the  right  of  transfer  is  to  be  restricted,  express  provisions  most  be  in- 
serted in  the  articles  for  the  purpose.  It  is  not  found  in  practice  that  a 
clause  as  above  affects  the  marketable  value  of  the  shares,  for  it  is  always 
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assumed  that  the  tranfifer  will  be  passed,  and,  of  course,  it  generally  is.      Freo.  I. 

If,  however,  the  company  has  a  lien,  the  clause  enables  it  to  preserre  the  

same ;  and  this  is  often  a  matter  of  importance.  It  is  expedient,  as 
above,  to  make  the  clause  apply  to  any  case  where  the  company  has  a 
lien,  and  not  merely,  as  is  often  done,  to  the  case  of  a  member  who  is 
'*  indebted  "  to  the  company.  See  In  re  Stoeton  Malleable  Iran  Co., 
2  Ch.  Div.  101  ;  and  see  also  infraj  note  to  Clause  40. 

It  is  generally  thought  sufficient,  in  addition  to  providing  for  the  pre- 
servation of  the  lien,  to  g^ve  the  directors  power  to  decline  to  register  a 
transfer  of  shares,  not  fully  paid  up,  to  a  transferee  of  whom  they  do  not 
approve.  If  the  company  gets  into  difficulties,  this  will  enable  the 
directors  to  prevent  the  introduction  of  insolvent  members.  Where 
such  a  discretion  is  given,  the  directors  will  not,  if  acting  hondjidej  be 
compelled  to  give  their  reasons  for  refusing  to  register  a  transfer.  If 
they  exercise  their  power  capriciously  or  wantonly,  it  must  be  alleged 
and  proved ;  the  Court  will  then  interfere,  but  not  otherwise.  ^  parte 
Penney,  8  Ch.  462.  *'  I  cannot,"  said  James,  L. J.,  in  this  case,  '*  con- 
ceive that  any  director  would  choose  to  accept  office,  or  exercise  the 
power  entrusted  to  him,  if  he  were  liable  to  be  called  upon  to  say  what 
the  particular  reasons  were,  or  the  particular  motive  was,  which  in- 
fluenced him  in  coming  to  the  conclusion  that  any  person  was  not  eligible 
as  a  shareholder.  ...  I  am  of  opinion  that  we  cannot  sit  as  a  Court  of 
Appeal  from  the  conclusion  which  the  directors  have  arrived  at,  if  we  are 
satisfied  that  the  directors  have  done  that  which  alone  they  could  be 
compelled  by  mandamus  to  do,  to  take  the  matter  into  their  considera- 
tion." 

8o  in  Puekle's  Caw,  Jessel,  M.B.,  said,  that  where  the  articles 
authorised  the  directors  to  refuse  to  register  a  transfer,  **  if  they  were 
of  opinion  that  the  transferee  was  not  a  responsible  person,"  there  was 
no  appeal  from  their  decision.    L.  J.,  Kotes  of  Cases,  1876, 19. 

If  they  refuse,  they  are  not  under  any  obligation  to  send  notice  of  their 
refusal  to  the  transferor.     OugtartPs  Case,  8  Eq.  438. 

If  has  not  been  settled  what  an  absolute  discretion,  vested  in  the 
directors,  as  to  the  registration  of  a  transfer,  warrants ;  but  having  re- 
gard to  ^  parte  Penney,  uH  iupra,  it  would  seem  to  enable  them  to 
decline  to  register,  without  specifying  their  reasons,  in  any  case  where 
they  deem  it  for  the  good  of  the  company  so  to  do.  This  would  cover 
the  case  which  occurred  in  the  Stranton,  Jte,,  Co,,  16  Eq.  669,  cited  aupra^ 
p.  161. 

[25a.  No  transfer  of  regifltered  shares  or  registered  stock  No  transfer  to 
shall  be  made  to  an  infant  or  person  of  nnsonnd  mind^  nor,  infant,  Ac. 
except  nnder  the  Married  Woman's  Property  Act,  1870,  to  a 
married  woman.] 

The  above  is  now  commonly  inserted.  Even  apart  from  such  a  clause, 
a  company  cannot  be  compelled  to  accept  an  infant  transferee  ;  and,  if 
shares  be  transferred  to  an  infant,  the  company  may,  on  discovering  the 
infancy,  decline  to  confirm  the  transfer,  and  upon  motion  under  Section 
36  of  the  Act,  can  procure  the  rectification  of  the  register  by  restoring 
the  name  of  the  transferor.  8ymon^$  Case,  6  Ch.  801.  The  principle  is 
that  a  man  who  executes  a  transfer  remains  liable,  unless  and  until  there 
is  on  the  list  a  transferee  who  is  legally  liable  to  the  company.  If,  how- 
ever, the  company  has  knowingly  acquiesced  it  will  be  bound.  Parson's 
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Preo.  I«       Ckue,  8  Eq.  656.    And  so  also  if  it  has  allowed  the  infant  to  transfer  hia 
shares.     Ooaeh's  C(ue^  8  Ch.  266. 

As  to  married  women,  see  the  Married  Woman's  Property  Act,  1870, 
(33  k.  34  Vict.  c.  93),  amended  by  37  &  38  Vict.  c.  60.  See  also  Be^,  ▼. 
Camatio  By.  Co.,  L.  R.  Q.  B.  299,  and  Buckley,  7a 

Transfer  to  be       26.  Every  deed  of  transfer  shall  be  left  at  the  oflSce  for 
left  at  office,     registration,  accompanied  by  the  certificate  of  the  shares  or 

and  eyicLcncfi  »  x  ^ 

of  title  given,  stock  to  be  transferred,  and  such  other  evidence  as  the  com- 
pany may  require  to  prove  the  title  of  the  transferor,  or  his 
right  to  transfer  the  shares  or  stock. 

This  clause  is  expedient  by  reason  of  the  liabilities  which  the  company 
incurs  if  it  issues  a  certificate  of  shares  in  pursuance  of  a  forged  transfer. 
See  further,  ti0*a,  "  Certificates." 

The  uttermost  caution  ought  to  be  used  in  regard  to  registration  of 
transfers.  It  is  very  common  to  give  notice  to  the  transferor  of  the 
presentation  of  the  transfer  before  it  is  registered.  In  re  Bahia,  ^'c,  Co.^ 
8  L.  R.  Q.  B.  584. 

When  trans-         [26a.  All  instruments  of  transfer  which  shall  be  registered 
retained^         *^^  ^  retained  by  the  company,  but  any  instrument  of 

transfer  which  the  directors  may  decline  to  register  shall 
(except  in  case  of  fraud)  be  returned  to  the  person  depositing 
the  same.] 

The  above  is  sometimes  used. 

Fee  on  27.  A  fee  not  exceeding  2s.  6J.  may  be  charged  for  each 

transfer.  transfer,  and  shall,  if  required  by  the  directors,  be  paid  before 

the  registration  thereof. 
When  transfer      28.  The  transfer  books  may  be  closed  during  such  time  as 
^^may  be  ^y^q  directors  think  fit,  not  exceeding  in  the  whole  twenty-one 

days  in  each  year. 

■ 

Table  A.  in  lieu  of  the  above  proyisocs  (Clause  11) : — 
"  The  transfer  books  shaU  be  closed  during  the  fourteen  days  imme- 
diately preceding  the  ordinary  general  meeting  in  each  year." 

By  Section  33  of  the  Act  it  is  proTided  that  any  company  may,  upon 
giving  notice  by  advertisement  in  some  newspaper  circulating  in  the 
district  in  which  the  registered  office  of  the  company  is  situated,  close 
the  register  of  members  for  any  time  or  times  not  exceeding  in  the 
whole  thirty  days  in  each  year. 

Transmission  of  Reoistered  Shares  or  Stock. 

Transmission        29.  The  executors  or  administrators  of  a  deceased  member 
kha^*^*^'*^     shall  be  the  only  persons  recognised  by  the  company  as  having 
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any  title  to  the  registered  shares  or  registered  stock  of  snch     Free.  I. 
member. 

A  clause  to  this  effect  is  invariably  inserted.  Section  24  of  the  Act 
provides  that  any  transfer  of  the  share  or  other  interest  of  a  deceased 
member  made  by  his  personal  representative  shall,  notwithstanding  such 
personal  representative  may  not  himself  be  a  member,  be  of  the  same 
validity  as  if  he  had  been  a  member  at  the  time  of  the  execution  of  the 
instrument  of  transfer.  Until  transfer  under  this  power,  or  until  the 
personal  representative  personally  accepts  the  shares,  -the  estate  of  the 
deceased  member  is  alone  liable.  8ee  Bairns  Case,  6  Ch.  726.  See 
further,  Buckley,  39  ;  Lindley,  661. 

80.  Any  parent  or  guardian  of  any  infant  member,  or  any  As  to  transfer 
committee  of  a  Innatic  member,  or  any  person  becoming  j^^^JT*  ^^ 
entitled  to  registered  shares  or  registered  stock  in  consequence  lunatics,  &c. 
of  the  death  of  any  member  or  of  the  marriage  of  any  female 
member,  or  in  any  other  way  than  by  transfer,  upon  producing 
such  evidence  that  he  sustains  the  character  in  respect  of  which 
he  proposes  to  act  under  this  clause,  or  of  his  title,  as  the 
directors  think  sufficient,  may,  with  the  consent  of  the  directors, 
be  registered  himself  as  a  member  in  respect  of  such  shares  or 
stock,  or,  subject  to  the  regulations  as  to  transfers,  hereinbefore 
contained,  may  transfer  the  same  to  some  other  person. 

This  clause,  with  more  or  less  variation,  is  a  common  one.  It  is  gene- 
rally expedient,  if  possible,  to  secure  a  living  responsible  member  in  the 
place  of  a  deceased  member  or  one  under  disability.  Of  course  if  any 
person,  under  this  clause,  becomes  a  member,  he  is  personally  liable  on 
the  shares,  but  this  does  not  affect  the  equities  subsisting  between  him 
and  the  infant,  lunatic,  or  other  member  in  whose  place  he  stands. 

Even  apart  from  this  clause  the  personal  representatives  of  a  deceased 
member  can  transfer.    See  note  to  Clause  29. 

Section  22  of  the  Bankruptcy  Act,  1869,  gives  the  like  power  to  the 
trustee  of  a  bankrupt ;  the  trustee  may  also  disclaim:  Section 23  of  same 
Act. 

Sometimes  the  company  reserves  power  to  forfeit  the  share  of  any 
deceased  or  incapacitated  member  unless,  after  notice  to  his  executors, 
&c.,  some  other  person  is  registered  in  his  place.  But  such  a  power  has 
a  harsh  aspect,  and  is  by  no  means  common.  Clause  118  a  {infra,  p.  192,) 
generally  operates  as  a  sufficient  inducement  to  parties  to  act  under  this 
clause. 

Shabe  WABi^Airrs  to  Beaeeb. 

31.  The    company  may  issue    share   warrants,  and  may  Power  to  issue 
provide,  by  coupons  or  otherwise,  for  the  payment  of  future  ^^  ^^' 
dividends  on  the  shares  or  stock  included  in  such  warrants. 

The  Act  of  1867  empowers  a  company  limited  by  shares,  if  authorised 
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PfM9,  X#      io  (//  4//  >/7  lU  TttsnliK^i^AJi  at  f.Tizr7^ j  friK*^  or  af  aZ^.«nd  W 

""^^^  r*i¥A'dUfjti.  U>  iM'^  u.Are  watiXhxiUL    aec  ai%i^>a*  27 — ^>/  of  the  Act.  For 
i//«>rrj/re*uiction  <rf  *•  «hare  wmmMiU.*'  •«  wmprm..  p.  142. 

TfM;  jiha/«  WiTioU  XD1U*  )>&  nikder  the  Kal  of  the  ersipmy.  and  will 
#T/t«tU5  U*e  hearer  X/t  tfoe  «faan9i  or  it/xrk  xb^fT*r.n  sj^^nf  ed  :  and  sscii 
•\jtT*-n  *n  i^pf^  w'.Vt  be  irsL&^tf^a//l«  bj  delirery  of  ti«e  share  wzuit. 
hee  fonii  of  ^bare  warrant,  xm/ra^  "  Certxficafcteft." 

A»  t//  'y/n/li'  32*  Tlje  dircf:Uff%  may  [with  the  sanction  of  the  company  in 

irfi*w  wmr-'*'  general  meeting]  determine^  and  [with  the  lilce  sanction],  from 
mriu  iiliii]]  }«  time  t/}  time,  raiy  the  conditions  npon  which  share  warrants 
shall  )ft  ijv<oed,  and,  in  particular,  upon  which  a  new  share 
warrant  or  coupon  will  be  issued  in  the  place  of  one  worn  ont, 
defaced,  k^,  or  deistrojed  ;  npon  which  the  bearer  of  a  share 
warrant  shall  be  entitled  to  attend  and  rote  at  genend  meet- 
ings ;  and  upon  which  a  share  warrant  may  be  sorrendered, 
and  the  name  of  the  holder  entered  in  the  register  in  respect  of 
the  shares  or  stock  therein  q^ecified.  Snbject  to  snch 
conditions,  and  to  these  presents,  the  bearer  of  a  share 
warrant  shall  be  a  member  to  the  foil  extent. 

The  words  in  brackets  may  generall  j  be  omitted. 

Sometimes  all  the  matters  referred  to  in  Uie  above  clause  are  express! j 
provided  for  by  tbe  articles,  bat  it  is  generall j  thonght  better  not  to  in- 
cumber tbe  articles  with  soch  matters  of  detail,  since  in  the  great  majority 
of  companies  share  warrants  are  never  issaed. 

For  form  of  conditions,  see  ii^ra,  Besolations,  Form  19. 

Hie  bearer  of  a  share  warrant  maj,  if  desired,  be  deprived  of  the  right 
of  voting,  but  this  is  seldom  done. 

It  will  be  borne  in  mind  that  the  bearer  of  a  share  warrant  is  not 
tlicrebj  qualified  f6r  office  when  a  share  qualification  is  required ;  8ec- 
tUm  80  of  the  Act  of  1867.  But  of  course  the  articles  might  provide 
tluit  the  qualification  of  a  director  should  be  the  holding  of  share  war- 
rants for  so  many  shares.    See  Peanon^s  Case,  4  Gh.  Div.  222. 


FORFEITUBE  OF  ShABES. 

tr  csll  or  in-  38.  If  any  member  &il  to  pay  any  call  or  instalment  on  or 
ninUtmiimi  before  tho  day  appointed  for  the  payment  of  the  same,  the 
ttmy'bo  given,  directors  may,  at  any  time  thereafter  daring  such  time  as  the 
cull  or  instalment  remains  impaid,  serve  a  notice  on  such 
tnoiubor  requiring  him  to  pay  the  same  together  with  any 
interest  that  may  have  accrued,  and  all  expenses  that  may  haye 
boon  incurred  by  tho  company,  by  reason  of  such  non-payment. 

11ia  power  of  forfeiture  is  a  most  valuable  one  for  enforcing  the  pay- 
mout  of  calls  and  instalments.    But  it  is  to  be  treated  as  strictissimi 
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JnrU,    Bart  v.  Clark,  6  H.  L.  Cas.  633 ;  The  Garden  OMy,  ^.,  Co.  and      Freo.  I. 
McIAtter,  1  App.  Cae.  39.  ' 

In  Older  that  the  forfeiture  for  non-payment  of  calls  shall  be  valid,  the 
call  must  have  been  duly  made.  As  to  this,  see  mvpra,  note  to  Clause  16 ; 
the  notices  prescribed  by  the  regulations  must  have  been  duly  given,  and 
the  resolution  to  forfeit  the  shares  must  be  a  valid  one.  Where  therefore 
it  appeared  that  the  directors  who  made  the  call  and  passed  the  resolution 
for  forfeiture  had  not  been  duly  elected,  the  forfeiture  was  held  void. 
Garden  OnUy^  ^e,,  Co,  and  McLigter^  uH  gupra. 

The  power  is  a  trust  to  be  exercised  for  the  benefit  of  the  company, 
and,  if  it  is  used  for  the  purpose  of  enabling  members  to  escape  from 
their  liabilities,  the  transaction  cannot  stand.  See  further  as  to  forfeiture, 
Buckley,  394. 

34.  The  notice  shall  name  a  day  (not  being  less  than  Form  of 
fourteen  days  from  the  date  of  the  notice),  and  a  place,  or  ^^'^^' 
places,  on  and  at  which  such  call  or  instalment  and  such 
interest  and  expenses  as  aforesaid  are  to  be  paid.    The  notice 

^aU  also  state  that  in  the  event  of  non-payment  at  or  before 
the  time  and  at  the  place  appointed,  the  shares  in  respect  of 
which  the  call  was  made  or  instalment  is  payable,  will  be  liable 
to  be  forfeited. 

35.  If  the  requisitions  of  any  such  notice  as  aforesaid,  are  If  notice  not 
not  complied  with,  any  shares,  in  respect  of  which  such  notice  complied  with 

■"■  'J  1  r  snares  may  be 

has  been  given,  may,  at  any  time  thereafter,  before  payment  forfeited, 
of  all  caDs  or  instalments,  interest  and  expenses,  due  in  respect 
thereof,  be  forfeited  by  a  resolution  of  the  directors  to  that 
effect. 

The  forfeiture  may  be  held  valid  although  this  clause  has  not  been 
strictly  observed.  Woolagton*»  Que,  4  De  G.  &  J.  437  ;  KnigKfe  Caee, 
2  Ch.  321. 

Of  course  the  directors  are  not  hound  to  exercise  the  power  of  for- 
feiture.   Rigg'e  Que,  I  Eq.  309. 

[35a.  When  any  shares  shall  have  been  so  forfeited,  notice  Notice  after 
of  the  resolution  shaU  be  given  to  the  member  in  whose  name  forfeiture, 
it  stood  prior  to  the  forfeiture,  and  an  entry  of  the  forfeiture, 
with  the  date  thereof,  shall  forthwith  be  made  in  the  register.] 

This  clause  is  sometimes  inserted,  and  it  seems  reasonable  in  order  that 
the  member  may  have  an  opportunity  of  getting  the  forfeiture  annulled 
under  Clause  37.  It  does  not  follow  that  the  failure  to  give  the  notice 
invalidates  the  forfeiture.     Webster's  Case,  32  L.  J.  Ch.  135. 

36.  Any  share  so  forfeited  shaU  be  deemed  to  be  the  property  Forfeited 

share  to 
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EfTect  of  for* 
feitixre. 


37.  The  director!  maj',  at  anj  drse  before  anj  share  to 
IhzW'^A  sLall  hare  lieen  sold,  re-all*xt€d,  or  ochorwise  dispceed 
iAf  annol  the  for&itare  tiiefeof  upon  scch  oocditioos  as  they 
thrnk  fit. 

3^.  A  certi5':ate  in  writing,  under  the  h^nds  of  two  of 
the  dirwrtons,  and  or/antersi^ed  bj  the  secretanr,  that  a  share 
has  k*:n  dolj  forfeited  in  porsnance  of  these  presenr^s,  and 
stating  the  time  when  it  was  forfeited,  shall  be  oi'ncIa^iTe 
evidence  of  the  facts  therein  stated  as  against  all  per^jns  who 
would  hare  been  entitled  to  the  share  bnt  for  snch  forfeiture, 
and  such  certificate  and  the  receipt  of  the  companj  for  the 
price  of  snch  share  shall  constitute  a  good  title  to  snch  share. 

The  abore  claate  is  in  general  nae  and  is  ralnable ;  the  object  is  to 
reliere  the  purchaser  of  forfeited  shares  from  the  onos  of  pTsmining  into 
the  Taliditj  of  the  forfeitoxe. 

39.  Anj  member  whose  shares  hare  been  forfeited  shall, 
notwithstanding,  be  liable  to  paj,  and  shall  forthwith  pay  to 
the  company  all  calls^  instalments,  interest,  and  expenses,  owing 
upon  or  in  respect  of  such  shares  at  the  time  of  the  forfeiture, 
together  with  interest  thereon,  from  the  time  of  forfeiture  until 
payment,  at  10  per  cent,  per  annum,  and  the  directors  may 
enforce  the  payment  thereof  if  they  think  fit. 

In  the  absence  of  snch  a  claasc  as  above,  it  appears  that  the  forfeiture 
would  be  token  to  preclude  the  company  from  suing  for  calls.  Stockens 
Case,  3  Ch.  412.  From  the  same  case  it  appears  that  the  liability  under 
this  clause  must  be  treated  as  a  new  one,  binding  under  Section  16  of 
the  Act,  (see  supra,  note  to  Clause  7,)  and  not  as  a  preservation  of  the 
liability  existing  at  the  time  of  forfeiture.  It  is  necessary  therefore  to 
prescribe  the  rate  of  interest,  since  the  provision  in  Clause  19  will  not 
apply.    8tachen*»  Case,  uH  supra. 

[89a.  The  forfeiture  of  a  share  shall  inyolye  the  extinction  of 
all  interest  in,  and  also  of  all  claims  and  demands  against  the 
company  in  respect  of  the  share,  and  all  other  rights  incident 
to  the  share  except  only  snch  of  those  rights  as  by  these  articles 
are  expressly  saved.] 


Although  the  above  clause  is  sometimes  inserted,  it  appears  to  be  of 
little  or  no  value. 
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In  Bubetance  it  merely  provides  for  that  which  is  otherwise  provided      Proo.  I. 
for,  namely,  that  a  forfeited  share  shall  be  deemed  to  be  the  property 
of  the  company.    If  strictly  construed  it  would  deprive  a  future  holder 
of  the  share  of  the  right  of  voting  and  of  receiving  dividends,  kc.    Bee 
Stocketi's  Que,  3  Ch.  412. 

In  Creyke's  Case^  5  Ch.  63,  it  was  contended  that  the  forfeiture  of 
shares  in  a  company  whose  articles  contained  such  a  clause  freed  the 
forfeiting  member  from  liability  even  as  a  past  member ;  but  it  was  held 
that  this  was  not  sa 

Lien. 

40.  The  company  shall  have  a  first  and  paramount  lien  Company's 
upon  all  the  registered  shares  and  registered  stock  of  each  "«^<>^8*^'^- 
member  for   his   debts,  liabilities,   and  engagements,  solely, 

or  jointly,  with  any  other  person,  to  or  with  the  company, 
whether  the  period  for  the  payment,  fulfilment,  or  discharge 
thereof,  shall  have  actually  arriyed  or  not. 

It  is  usual  expressly  to  give  a  company  a  lien  as  above.  It  is  possible 
that  a  lien  might  be  implied  though  not  expressly  given,  Lindley,  706  ; 
but  this  possibility  is  not  relied  on  in  practice.  See  Pinkett  v.  Wright,  2 
Ha.  120 ;  12  CI.  and  Fin.  764. 

As  to  the  aboTe  clause,  see  In  re  Stockton,  ^o,,  Co,  2  Ch.  Div.  101 ; 
Jn  re  LewiSy  6  Ch.  818  ;  Lindley,  706  ;  Buckley,  390. 

41.  For  the  purpose  of  enforcing  such  lien,  the  directors  may  As  to  en- 
Bell  the  shares  or  stock  subject  thereto,  without  any  notice  to  ^">gli®^*>y 
or  consent  by  the  holder  of  such  shares  or  stock  or  any  other 

person,  but  no  sale  shall  be  made  unless  and  until  de&ult  be 
made  in  the  payment,  fulfilment,  or  discharge  of  such  debts, 
liabilities,  or  engagements. 

The  lien  is  of  much  greater  Talue  if  it  can  be  enforced  in  a  summary 
manner  by  sale  of  the  share  subject  to  it.  Although  Table  A.  indirectly 
gires  a  lien  (Clause  10,)  it  does  not  confer  on  the  company  a  power  of 
sale. 

The  restriction  contained  in  the  latter  part  of  the  above  clause  has 
only  recently  come  into  use,  but  it  seems  only  fair  and  equitable.  See 
obeeryations  of  Jessel,  M.  R.,  In  re  Stockton,  Jf-c,  Co,,  nH  eupra. 

42.  The  net  proceeds  of  any  such  sale  shall  be  applied  in  or  Application  of 
towards  satisfaction  of  the  debts,  liabiUties,  or  engagements,  ^^®^  ^^ 
and   the   residue  (if  any)   paid   to   such    member   or   his 
representatives. 

43.  A  certificate  in  writing  under  the  hands  of  two  of  the 
directors  and  countersigned  by  the  secretary,  that  the  last- 
mentioned  power  of  sale  has  arisen  and  is  exerciseable  by  the 
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company  under  these  preBents,  shall  be  condusiye  evidence  of 
the  facts  therein  stated. 

44.  Upon  any  sach  sale  the  directors,  or  any  two  of  them, 
may  execute  a  transfer  of  such  shares  or  stock  to  the  purchaser 
thereof,  and  such  transfer,  with  the  certificate  last  aforesaid, 
shall  confer  on  the  purchaser  a  complete  title  to  such  shares  or 
stock. 


Conversion  of 
shares  into 
stock. 


Transfer  of 
stock. 


GONYEBSIOir  OF  SHARES  TSTO  StOCK. 

45.  The  company  [in  general  meeting]  may  convert  any 
paid-up  shares  into  stock. 

Any  company  limited  by  shares,  If  authorised  by  its  regulations  as 
originally  framed,  or  as  altered  by  special  resolution,  may  convert  its 
paid-up  shares  into  stock.  Bee.  12  of  the  Act.  See  supra,  p.  82.  The 
power  is  not  often  exercised,  and  the  dauses  relating  to  it  might,  if 
brevity  be  desired,  be  omitted.  They  can  at  any  time  be  supplied  by 
special  resolution.  If  the  words  in  brackets  are  omitted  the  directors 
wiU  be  able  to  exercise  the  power  under  clause  113,  it^ra. 

See  further  as  to  conversion  of  shares  into  stock,  *'  Resolutions,**  notes 
to  Form  10.  If  desired,  the  clause  may  run  thus :  *'  The  company  may 
by  special  resolution  convert,*'  &c. 

46.  When  any  shares  have  been  converted  into  stock,  the 
several  holders  of  such  stock  may,  thenceforth,  transfer  their 
respective  interests  therein,  or  any  part  of  such  interests,  in  the 
manner  and  subject  to  the  regulations  hereinbefore  provided. 

47.  The  seyeral  holders  of  stock  shall  be  entitled  to  par- 
ticipate in  the  dividends  and  profits  of  the  company  according 
to  the  amount  of  their  respective  interests  in  such  stock  ;  and 
such  interests  shall,  in  proportion  to  the  amount  thereof,  confer 
on  the  holders  thereof  respectiyely  the  same  privileges  and 
advantages,  for  the  purpose  of  voting  at  meetings  of  the 
company  and  for  other  purposes,  as  would  have  been  conferred 
by  ehares  of  equal  amount  in  the  capital  of  the  company,  but 
so  that  none  of  such  privileges  or  advantages,  except  the 
participation  in  the  dividends  and  profits  of  the  company,  shall 
be  conferred  by  any  such  aliquot  part  of  consolidated  stock  as 
would  not^  if  existing  in  shares,  have  conferred  such  privileges 
or  advantages. 

Increase  of  Capital. 
Power  to  48.  The  company  in  general  meeting  may,  from  time  to 


Riffhts  of 
holders  of 
stock. 
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time,  increase  the  capital  by  the  creation  of  new  shares  of  such     J^tQO'  ^» 

amount  as  may  be  deemed  expedient.  increase 

capital 
Any  company  limited  by  shares,  if  authorised  to  do  so  by  its  regula- 
tions as  on'ginaUy  framed,  or  as  altered  by  special  resolution,  may 
increase  its  capital.  Sec.  12  of  the  Act.  Under  the  above  clause  the 
increase  can  be  effected  by  a  simple  resolution  passed  at  an  extraordinary 
meeting.  Not  uncommonly  it  is  thought  better  to  require  the  sanction  of 
a  special  resolution  to  an  increase.  Thus  :  "  iSa,  The  company  may  from 
time  to  time  by  special  resolution  increase/'  &c, ;  or,  the  directors  may 
be  empowered  to  increase  the  capital  at  their  discretion.  See  in/rat 
Miscellaneous  Clauses,  Form  19. 

49.  The  new  shares  shall  be  issued  upon  such  terms  and  On  what  con- 
conditions,  and  with  such  rights  and  privileges  annexed  thereto  ^^^^y  5© 
[as  the  general  meeting,  resolving  upon  the  creation  thereof,  issued.    As  to 
shall  direct,  and,  if  no  direction  be  given],  as  the  directors  shall  ^f^rences, 
determine  ;  and  in  particular  such  shares  may  be  issued  with  a 
preferential  or  qualified  right  to  dividends,  and  in  the  distribu- 
tion of  assets  of  the  company,  and  with  a  special  or  without 
any  right  of  voting. 

See  further,  iftfra^  Miscellaneous  Clauses,  Form  19. 

If  clause  4&»  is  used,  then  omit  the  words  within  brackets  in  the  above 
clause  and  substitute  these  :  "  as  by  the  special  resolution  creating  the 
same  shall  be  directed,  and  if  no  direction  be  given,"  &c. 

See  further  as  to  increase  of  capital,  if^ra,  where  forms  of  reeolutions, 
notices,  &c.,  will  be  found. 

60.  The  company  [in  general  meeting]  may,  before  the  issue  -vHien  to  be 
of  any  new  shares,  determine  that  the  same,  or  any  of  them,  offered  to 
shall  be  offered  in  the  first  instance  to  all  the  then  members,  in  ^^bera. 
proportion  to  the  amount  of  the  capital  held  by  them,  or  make 
any  other  provisions  as  to  the  issue  and  aQotment  of  the  new 
shares ;  but,  in  default  of  any  such  determination,  or  so  far  as 
the  same  shall  not  extend,  the  new  shares  shall  be  subject  to 
Clause  5  hereof. 

In  Ueu  of  the  above  clause,  which  is  very  commonly  used,  the  f  oUowing, 
which  is  similar  to  clause  27  in  Table  A.,  may,  if  preferred,  be  substituted: 
"  Subject  to  any  direction  to  the  contrary  that  may  be  given  by  the 
meeting  that  sanctions  the  increase  of  capital,  all  new  shares  shaU  be 
offered  to  the  members  in  proportion  to  the  existing  shares  held  by  them, 
and  such  offer  shall  be  made  by  notice  specifying  the  number  of  shares 
to  which  the  member  is  entitled,  and  limiting  a  time  within  which  the 
offer,  if  not  accepted,  will  be  deemed  to  be  declined;  and  after  the 
expiration  of  such  time,  or  on  the  receipt  of  an  intimation  from  the 
member  to  whom  such  notice  is  given,  that  he  declines  to  accept  the 
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shares  offered,  the  directors  may  dispose  of  the  same  in  such  manner  as 
they  think  most  beneficial  to  the  company." 

51.  Except  so  fiu:  as  otherwise  provided  by  the  conditions  of 
issne,  or  by  these  presents,  any  capital  raised  by  the  creation  of 
new  shares  shall  be  considered  part  of  the  original  capital,  and 
shall  be  snbject  to  the  provisions  herein  contained,  with 
reference  to  the  payment  of  calls  and  instalments,  transfer  and 
transmission,  forfeiture,  lien,  snrrrender,  and  otherwise. 

The  above  clause  ought  to  be  taken  into  consideration  upon  any 
increase  of  capital.  Where,  as  in  this  precedent,  **the  capital"  and 
*'  shares"  are  specially  interpreted,  snpray  p.  142,  it  would  seem  that  this 
claitse  might  be  dispensed  with.  See  also  obserrations  of  Eindersley,  V.-C, 
in  reference  thereto,  ffuttan  v.  Scarhorough^  if-c,  Co.y  13  W.  R.  1061. 
As  to  the  operation  of  the  clause,  see  Harriton  y.  Meanoan  Ry,  Co,, 
19  Eq.  358,  and  Bangor,  <£r.,  Co,,  20  Eq.  59. 

Reduction  of  Capital,  Consolidation  and  Subdivision 

OF  Shabes. 

52.  The  company  may,  from  time  to  time,  reduce  its  capital, 
and  may,  by  consolidation,  or  subdivision,  divide  the  capital, 
or  any  part  thereof,  into  shares  of  larger  or  smaller  nominal 
amount. 

As  to  reduction  of  capital,  see  vnfra.  Resolutions,  Form  15,  et  teq. 
As  to  consolidation  of  shares,  see  \nfray  ibid.  Form  11. 
As  to  subdiyision  of  shares,  see  i^fra,  ibid.  Form  12,  et  seq. 

SUBBENDER  OF  SHARES  OR  StOGE![ 

53.  The  directors  may  [with  the  sanction  of  a  general 
meeting]  accept  from  any  member,  on  such  terms  and  con- 
ditions as  shall  be  agreed,  a  surrender  of  his  shares  or  stock  or 
any  part  thereof. 

The  words  in  brackets  are  generally  omitted. 

A  power  to  accept  surrenders  is  valid,  and  a  surrender  which  does  not 
amount  to  a  reduction  of  capital  is  not  open  to  any  objection,  e.g.,  if  a 
lOZ.  share  with  5/.  paid  up  be  surrendered  for  two  shares  of  5^.  each, 
credited  with  21.  10^.  paid  up  on  each  share.  Ttfa4dale's  Case,  9  Ch.  54. 
But  if  the  surrender  would  amount  to  a  reduction  of  capital  it  would  seem 
that  it  is  only  valid  if  (1)  it  is  hon&fide  for  the  benefit  of  the  company,  or 
(2)  is  carried  into  effect  as  a  reduction  of  capital  in  accordance  with  the 
Act  of  1867.  Hope  v.  International  Financial  Society,  W.  N.  1876,  296. 
In  2ha$dale'it  Com,  MeUish,  L.J.,  said  that  ^^.SnelTt  Case  and  CdmpbelFs 
Que,  are  direct  authorities,  that  where  the  articles  authorise  the  sur- 
render of  shares,  such  surrender  is  valid  if  made  hond  fide  and  with  a 
view  to  the  benefit  of  the  company.  See  also  MorgaiCt  Case,  1  De  G.  & 
Sm.  750  ;  I  Mac.  &  G.  225  ;  Lanes'  Case,  1  D.  M.  &  G.  421 ;  Bennett's 
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Que,  6  D.  M.  &  G.  284.  In  SnelVt  Case  (6  Oh.  22),  referred  to  above,  Prec.  I. 
the  Borrender  was  honci  fide,  and  seemingly  for  the  benefit  of  the 
company,  ri^.,  to  avoid  litigation,  for  there  was  some  suggestion  that 
a  fraud  had  been  committed  on  Snell.  See  SneWt  Que,  18  W.  K.  30. 
It  is  to  be  observed  that  the  surrender  was  not  impeached  in  Sneirs  case 
on  the  ground  that  it  amounted  to  a  reduction  of  capital.  OimpbeWs 
Que  does  not  appear  to  be  a  direct  authority  as  to  surrender.  As  to 
what  10  a  reduction  of  capital,  see  ii^ra, 

BOBBOWINa  PowEBa 

54.  The  directors  may,  from  time  to  time,  at  their  discretion.  Power  to 
borrow  from  the  directors,  members,  or  other  persons,  any  sum  ^™'^- 
or  sums  of  money  for  the  purposes  of  the  company,  bat  so  that 

[the  monies  at  any  one  time  owing  shall  not,  without  the 
sanction  of  a  general  meeting,  exceed  the  nominal  amount  of 
the  capital.] 

The  words  in  brackets  may  be  omitted  and  the  following  substituted  : 

"  But  so  that  not  more  than 1,  be  owing  at  any  one  time  without  the 

sanction  of  a  general  meeting." 

Where  the  company  has  power  to  borrow  and  mortgage,  as  to  which 
see  9upra,  p.  106,  there  is  no  need  expressly  to  delegate  the  power  to 
the  directors,  provided  that  the  articles  contain  a  general  delegation  of 
the  powers  of  the  company,  as  i^fra,  clause  113.  In  re  Patent  File  Of., 
6  Ch.  83 ;  Gibbs  and  West'*  Que,  10  £q.  312 ;  Anfflo-Dannbian,  So,,  Q),, 
20  Eq.  339. 

Nevertheless  it  is  usual  to  give  the  directors  express  power.  How 
fhx  the  power  should  be  fettered  or  limited  is  a  matter  of  arrangement. 
It  is  by  no  means  uncommon  to  vest  the  power  in  the  directors  ab- 
solutely. If  this  is  to  be  done,  omit  from  **  but  so  that  '*  to  end  of  clause. 
In  smaU  companies  it  is  not  unusual  to  require  the  sanction  of  a  special 
resolution. 

As  to  the  validity  of  securities  given  for  money  borrowed  beyond  the 
limit,  see  the  rule  in  the  Royal  Brttish  Bank  v.  Tnrqnand,  i^fra. 

As  to  personal  liability  of  directors  to  lenders,  where  the  borrowing 
powers  are  exceeded,  see  Weeks  v.  Propert,  L.  K.  8  C.  P.  427,  and  cases 
there  cited.  Even  where  directors  have  an  unrestricted  power  to  borrow 
they  not  uncommonly  seek  the  sanction  of  a  general  meeting  before 
exercising  the  power. 

55.  The  directors  may  raise  or  secure  the  repayment  of  such  Conditions  on 
monies  in  such  maimer  and  upon  such  terms  and  conditions  in  ^^^^ui"^®^ 
all  respects  as  they  think  fit,  and,  in  particular,  by  the  issue  of  rowed, 
debentures  or  bonds  of  the  company,  or  by  the  creation  of 
debenture  stock,  or  by  making,  drawing,  accepting,  or  indors- 
ing, on  behalf  of  the  company,  any  promissory  notes,  or  bills  of 
exchange,  or  giving  or  issuing  any  other  security  of  the 
company,  or  by  mortgage  or  charge  of  all  or  any  part  of  the 

M  2 
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.  I.     property  of  the  company,  and  of  its  uncalled  capital  for  the 
time  being. 


Socuri tics  may 
Ih»  assignable 
fne  from 
equities. 


Register  of 
mortgages  to 
be  kept 


As  to  debentnies,  see  infrat  **  Debentures." 

[55a.  Every  debenture,  or  other  instmment,  for  securing  the 
payment  of  money,  issued  by  the  company,  may  be  so  framed 
that  the  monies  thereby  seccrred  shall  be  assignable  free  from 
any  equities  between  the  company  and  the  person  to  whom  the 
same  may  be  issued.] 

This  clause  is  sometimes  inserted.  As  to  its  object,  see  infra,  intro- 
ductory  notes  to  "  Debentures."  Where  a  company  has  power  to  issue 
negotiable  instruments,  the  abore  clause  is  probably  not  necessary,  mpra, 
p.  106. 

56.  Any  debentures,  bonds,  or  other  securities,  may  be 
issued  at  a  discount,  premium,  or  otherwise. 

This  clause  is  sometimes  inserted,  but  the  power  to  "  raise  "  money 
given  by  Clause  65,  and  the  general  power  given  by  Clause  113,  are 
probably  sufficient.    In  re  Anglo- Danuhian  Steam,  J^c,  Co.,  20  Eq.  341. 

« 

57.  The  directors  shall  cause  a  proper  register  to  be  kept, 
in  accordance  with  Section  48  of  the  Companies  Act,  1862,  of 
all  mortgages  and  charges  specifically  affecting  the  property  of 
the  company. 

This  clause  is  inserted  by  way  of  reminder.  Sec  result  of  omission  to 
register  mortgage,  i^fra,  introductory  notes  to  "  Debentures." 


General  MsETiNGa 

When  first  58.  The  first  general  meeting  shall  be  held  at  such  time, 

^"^t^boli  Yd    ^^'^^  being  more  than  four  months  after  the  registration  of  the 

memorandum  of  association  of  the  company,)  and  at  such 

place  as  the  directors  may  determine. 

The  Companies  Act,  1867,  requires  every  company  to  hold  a  first 
meeting  within  four  months  after  the  registration  of  its  memorandum  of 
association.  An  extraordinary  meeting  is  a  sufficient  compliance  with 
this  provision.    Lord  Claude  Hdmilton^s  Case,  8  Ch.  548. 

When  subse-  ^^«  Subsequent  general  meetings  shall  be  held  at  such  time 
quent  general  and  place  as  may  be  prescribed  by  the  company  in  general 
hdd.  ^  ^      meeting,  and,  if  no  other  time  or  place  is  prescribed,  a  general 
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meeting  shall  be  held  in  the  month  of in  every  year  at      Free.  I. 

sach  time  and  place  as  may  be  determined  by  the  directors. 

The  Act  of  1862  provides  (Section  49)  that  "A  general  meeting  of 
everj  company  under  this  Act  shall  be  held  once  at  the  least  in  every 
year."  In  this  section,  *  year '  means  calendar  year,  ix.,  the  period  of 
time  commencing  on  the  1st  of  Januaiy,  and  ending  on  the  Slst  of 
December,  and  not  the  period  of  twelve  months,  ending  upon  the  anni- 
versary of  the  registration.     6Hbs(m  v.  Barton,  L.  B.  10  Q.  B.  329. 

See  Section  26  of  the  Act,  as  to  the  return  of  a  list  of  **  all  persons  who, 
on  the  fourteenth  day  succeeding  the  day  on  which  the  ordinary  general 
meeting  is  held,  are  members  of  the  company." 

60.  The  above  mentioned  general  meetings  shall  be  called  Distinction 
ordinary  general  meetings  ;  all  other  meetings  of  the  company  l>etween  ordi- 
shall  be  called  extraordinary  general  meetings.  extraordinary 

meetings.     . 

61.  The  directors  may  whenever  they  think  fit,  and  they  when  extra- 
shall,  npon  a  requisition  made  in  writing  by  members  hold-  ordinary 
ing  in  the  aggregate  [one-fifth  of  the  issued  capital],  convene  called.^ 

an  extraordinary  meeting. 

This  is  a  very  usual  clause.  Sometimes  it  is  thought  better  to  pre- 
scribe a  fixed  number  of  shares.  In  such  case,  omit  the  words  in  brackets, 
and  substitute,  ^*  not  less  than  {Jifty']  shares.*'  Or  the  clause  may  run — 
"  the  directors,  &c.,  upon  a  requisition  made  in  writing,  by  not  less  than 
one-fifth  in  number  of  the  members,  convene,  &c."  Sometimes  the  two  are 
combined,  e.ff.,  "  upon  a  requisition  in  writing,  made  by  any  five  or  more 
members  holding,  &c."  If  the  power  is  to  be  given,  it  is  as  well  not  to 
fetter  the  exercise  by  conditions  which  are  difficult  to  comply  with. 


62.  Any  such  requisition  shall  specify  the  object  of  the  Formofrequi- 
meeting  required,   and  shall  be   signed   by   the    members  sitionfor 
making  the  same,  and  shall  be  deposited  at  the  office.  ™^*'  *°^* 

63.  In  case  the  directors  fail  to  convene  an  extraordinary  when  requlsi- 
meeting  within  twenty-one  days   from  the  time  of  such  de-  tionists  may 
posit,   the  requisitionists  [or  any  other  members  holding  the  ^     ™^  "*^' 
like  proportion  of  the  capital,]  may  themselves   convene  a 

meeting  ;  but  no  such  requisition  shall  remain  in  force  for 
more  than  two  calendar  months  from  the  time  when  the 
same  shall  be  deposited  at  the  office. 

This  clause  wiU  have  to  be  modified  if  Clause  61  is  altered.  See  note 
to  that  clause  ;  tf.^.,  by  omitting  the  words  in  brackets,  and  inserting 
these  :  "  or  any  members  holding  not  less  than  fifty  shares ;  *'  or  the 
following  :  "  or  any  members  not  being  less  than  one-fifth  in  number  of 
the  members  ;  "  or,  **or  any  five  or  more  members  holding  the  like  pro- 
portion of  the  capitfj." 


Fr^.  I^  {4.  KfV'iD   */i*air  Qtivt'"  nuLiyt   st   lut  lattfiL,  qiecLMnr  ii»£ 

>iii*«>  tij  /  ***'-^  ^i*j3  ^"'fl  i*'-'!^  v^  mwuiu^.  and,  m  CBtt   of  on  caoza- 

iii«f.tiii>  •••ciitirr  xu*?*n'ii:^  tut  jmryrjfjfc  icir  vLi'ji:   ii   i$   t>d  l»fc  LfijO- 

i>*ii  *'  ^jt  K'^^^  »•  i.;i*!r  bv  iicv*jriifci*iii*ji:i  or  It  miiiijtr  sem  Vr 
j//«t  w  v*u*jtjrwlwr  ««T*jd  Iff  Lw^iiiLfusr  jrcnrjiecL  ITiisDevflr 
iti'T  iiiwtirj^'  k  ft^  fijurii^ji  fur  tveniT-oiit  darB  or  mart,  si  leaBt 

Au  i*'.  ,i'ivn>»jO  ju*in"M^  i»  e'iTi«ji.*^*d  »  c.nrriLTiiitj'ai  off  ii«  oririiuJ 
li'j^/j  lA'/t  ♦a  ti»,ij:t  Vy  tT«7  n*«Ltja--     H'^^  t<  Mm^ray.  I  Ex.  S4S. 

A»t/>wii»*v«       C'>,  T}^  aoc'ideDtal   oiDk«?joD   to  girc  anj  giacli  Dotioe  to 
t-^  j^r4j  i*^/U'.*.  ^y^y  ^  j^^^  uif^isAjen  feliAll  not  inTiJidaie  any  leBolntkvi  p&saed 

at  amj  such  DM^eting. 

Wnty^Unf!»  thii  c4a;a«e  ran« :   ^  Tbe  Dan-reoeapt  of  eoch  Dodoe  br  laj 
tit^m^j^  UiiJl  rM>A,  Ac/^^    Tbift  in  tbe  f</rm  in  Table  A. 
Jii  '/fie  l/>nu  or  Um^  *A\uiir  Ute  clause  is  alwsjs  maerud. 


lUfwnUfT  [^}ha,  Anj  TrjetrjY>er  entitled  to  rote  mar,  subject  to  the 

'wi»"'\T  *"  lu'  ''^'^'^^'^K  prorifto,  sabmit  any  resolation  to  any  extraordinary 
iUith  nutting  beyond  the  mattera  gfjecified  in  the  notice  calling 

mich   nif^'.'ting.     Provided  always  that  snch  member  shall 

dq>o»it  at  the  office  days  at  the  least  before  the  time 

aptK>int4;d  for  the  said  meeting,  a  notice  signed  by  him 
Htttting  his  intention  to  snbmit  such  resolution  and  contain- 
ing a  c^)py  thereof,  together  with  the  sum  of  10/.  in  cash  for 
iiX\Hit\mm.  Upon  the  receipt  thereof  the  secretary  shall,  with 
all  reasonable  dispatch^  give  notice  to  the  members  that  such 
roHfilution  will  be  proposed.] 

Tlio  fifxjvo  clauiK)  if  occasionally  inserted. 

PnooEEDiNas  AT  General  Meetings. 

MiiHtnimN  of  (IC*  Tlio  buRinoss  of  an  ordinary  meeting  shall  be  to  receive 

Muutiuu,  ^^^  consider  the  statement  of  income  and  expenditure,  and 

the  balancc*shcot  to  be  laid  before  the  meeting  pursuant  to 
clause  — -^  hereof,  the  reports  of  the  directors  and  of  the 
auditors  pursuant  to  Clauses  189  and  146  hereof  respectirely, 
to  elect  directors  and  other  officers  in  the  place  of  those 
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retiring  by  rotation,  and  to  decide  on  the  recommendation      Preo,  I. 
of  the  directors  as  regards  dividends.    All  other  business  Special  busi- 
shall  be  deemed  special,  and  shall  be  transacted  at  an  extra-  ^^^ 
ordinary  meeting. 

67.  Three  members  personally  present  shall  be  a  qnomm  Quoram. 
for  a  general  meeting  for  the  choice  of  a  chairman,  the  declara- 
tion of  a  dividend  and  the  adjournment  of  the  meeting.    For 

all  other  purposes  the  quorum  for  a  general  meeting  shall  be 
five  members  personally  present,  holding,  or  representing  by 
proxy,  not  less  than  one-tenth  part  of  the  issued  capital  of  the 
company.  No  business  shall  be  transacted  at  any  general 
meeting  unless  the  requisite  quorum  be  present  at  the  com- 
mencement of  the  business. 

If  the  articles  do  not  say  *'  personally  "  present,  can  a  member  present 
by  proxy  be  counted  in  a  quorum  ?  Bee  Camhrianf  Jfx.  Co.^  W.  N.  1876, 
p.  6  ;  31  L.  T.  773. 

Of  course  a  resolution  passed  at  a  meeting  at  which  a  quorum  is  not 
present  is  void ;  and  so  also  if  passed  by  votes  of  persons  not  entitled  to 
vote,  e.g.t  because  indebted  to  the  company.  Bee  Clause  84,  infraf 
p.  172,  and  the  case  above  mentioned.  AJs  to  whether  provisions  in  the 
articles  as  to  quorum  apply  in  case  of  meetings  held  for  passing  a  special 
or  extraordinary  resolution  as  defined  by  Sections  51  and  129  of  the  Act 
of  1862  respectively,  see  if%/ra,  introductory  notes  to  "  Besolutions." 

Table  A.  provides  by  Clause  37  as  foUows :  **  No  business  shall  be 
transacted  at  any  general  meeting  except  the  declaration  of  a  dividend 
unless  a  quorum  of  members  is  present  at  the  time  when  the  meeting 
proceeds  to  business,  and  such  quorum  shall  be  ascertained  as  follows : — 
that  is  to  say,  if  the  persons  who  have  taken  shares  in  the  company  at  the 
time  of  the  meeting  do  not  exceed  ten  there  shall  be  added  to  the  above 
quorum  one  for  every  five  additional  members  up  to  fifty,  and  one  for 
every  ten  additional  members  after  fifty,  with  this  limitation,  that  no 
quorum  shall  in  any  case  exceed  twenty." 

68.  The  chairman  of  the  directors  shall  be  entitled  to  take  Chairman  of 
the  chair  at  every  general  meeting,  or,  if  there  be  no  chairman,  ?«°®"^  *»®«*" 
or,  if  at  any  meeting  he  shall  not  be  present  within  fifteen 

minutes  after  the  time  appointed  for  holding  such  meeting,  the 
members  shall  choose  another  director  as  chairman,  and,  if  no 
director  be  present,  or,  if  all  the  directors  present  decline  to 
take  the  chair,  then  the  members  present  shall  choose  one  of 
their  number  to  be  chairman. 

69.  If  within  half  an  hour  from  the  time  appointed  for  the  When,  if 
meeting  a  quorum  is  not  present,  the  meeting,  if  convened  ^^^^^  "^^t 
upon  such  requisition  as  aforesaid,  shall  be  dissolved  ;  but  in  ing  to  be  dis- 
any  other  case  it  shall  stand  adjourned  to  the  same  day  in  the  ^^^^^  ^^^ 
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Preo.  I.  next  week,  at  the  same  time  and  place,  and  if  at  such  adjourned 
when  to  be  meeting  a  quorum  is  not  present,  [those  members  who  are 
adjourned.        present  shall  be  a  quorum,  and  may  transact  the  business  for 

which  the  meeting  was  called.] 

Or  the  words  in  brackets  may  be  omitted  and  the  following  inserted  : 
" it  shall  be  adjonmed  Hue  die"  This  is  the  form  in  Table  A.,  bat  the 
above  is  now  frequently  used,  for  it  is  found  that  members  are  often  so 
supine  that  it  is  almost  impossible  to  get  together  a  quorum  although  the 
business  may  be  pressing. 

Howquestions  7^*  ^^^17  motion  submitted  to  a  meeting  shall  be  decided, 
to  be  decided  in  the  first  instance,  by  a  show  of  hands,  and  in  the  case  of  an 
*«!«!!« -f^     equality  of  votes  the  cdiairman  shall,  both  on  show  of  hands 

and  at  the  poll,  have  a  casting  vote  in  addition  to  the  vote  or 
votes  to  which  he  may  be  entitled  as  a  member. 


Casting  yote. 


It  is  said  that  if  the  number  of  votes  at  a  general  meeting  is  equal  the 
chairman  has  no  castiqg  vote  by  common  right.     Thring,  97. 

What  is  to  be  71.  At  any  general  meeting,  unless  a  poll  is  demanded  by 
evidence^f  ^^  ^^  Yes^i  five  members,  or  by  a  member  or  members  holding  or 
a  resolution  representing  by  proxy  or  entitled  to  vote  in  respect  of  at  least 
T^*"^d^°*^*  one-fifth  part  of  the  capital  represented  at  the  meeting,  a 

declaration  by  the  chairman  that  a  resolution  has  been  carried 
and  an  entry  to  that  effect  in  the  book  of  proceedings  of  the 
company,  shall  be  sufficient  evidence  of  the  fact  without  proof 
of  the  number  or  proportion  of  the  votes  recorded  in  favour  of 
or  against  such  resolution. 
Poll,  72.  If  a  poll  is  demanded  as  aforesaid,  it  shall  be  taken  in 

such  manner  and  at  such  time  and  place  as  the  chairman  of 
the  meeting  directs,  and  two  scrutineers  shall  be  appointed, 
one  of  whom  shall  be  nominated  by  the  chairman  and  the 
other  by  the  mover  of  the  resolution  in  respect  of  which  such 
poll  is  demanded,  and  such  scrutineers  shall  report  to  the 
Scrutineers,  chairman,  in  writing,  the  result  of  such  poll  The  report  of 
such  scrutineers  shall  be  conclusive,  and  the  chairman  shall 
declare  the  result  of  the  poll  accordingly^  and  such  declaration 
shall  be  deemed  to  be  the  resolution  of  the  meeting  at  which 
the  poll  was  demanded. 

See  iftfraf  Precedent  III.,  power  for  chairman  to  direct  the  voting  on 
a  poll  to  be  by  ballot. 

As  to  a  scrutiily,  see  Ths  Wandamarth,  4"^.,  Co,  v.  Wright^  18  W.  R. 
728.    The  result  as  entered  on  the  minutes  is  primSi  facie  correct. 
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73.  Any  general  meeting  shall  hare  power  to  adjourn  from      Free.  I. 
time  to  time  and  from  place  to  place,  but  no  business  shall  be  power  to 
transacted  at  any  adjourned  meeting  other  than  the  business  adjourn 
left  unfinished  at  the  meeting  from  which  the  adjournment  f^g. 

took  place. 

74.  The  demand  of  a  poll  shall  not  prevent  the  continuance  Business  may 
of  a  meetiug  for  the  transaction  of  any  business  other  than  ^hstan^ni? 

the  question  on  which  a  poll  has  been  demanded.  demand  of 

polL 

Votes  of  Members. 

75.  Every  member  shall  have  one  vote  for  every  share  held  Votes  of 
by  him  up  to  ten,  and  he  shall  have  an  additional  vote  for  "^embers, 
every shares  beyond  the  first  ten  shares^  [but  no  member 

shall  have  more  than votes.] 

The  right  of  voting  always  deseryes  careful  consideration.  Sometimes 
a  class  of  members  is  given  no  voting  power,  «.^.,  see  Founders*  shares, 
in/rat  Miscellaneous  Clauses. 

And  where  a  large  proportion  of  the  capital  is  to  be  issued  to  a  vendor 
his  rights  of  voting  in  respect  thereof  are  sometimes  limited.  These  are 
matters  for  the  consideration  of  the  promoters. 

Although  a  member  is  entitled  to  vote  as  he  likes,  Ba^  Pant,  Jf^e,,  Co, 
V.  Merry  weather  i  2  H.  &  M.  254  ;  London  ^'  Merc,  Dis.  Co,,  1  Eq.  277  ;  a 
majority  will  not  be  allowed  to  obtain  for  themselves  an  advantage  at 
the  expense  of  the  minority.  Menier  v.  Hooper's  Telegrajah  Works,  9 
Ch.  350  ;  see  also  Atwool  v.  Merry weatlier,  5  Eq.  464, 

A  member  is  entitled  to  transfer  his  shares  to  nominees  so  as  to  secure 
to  HiTTiHPlf  the  maximum  of  voting  power,  and  the  directors  must  regis- 
ter the  transfers,  unless  the  articles  give  them  a  power  to  decline  which 
is  applicable  in  such  case.  Stranton  Iron  Co.^  16  Eq.  559  ;  see  further, 
supra,  p.  161. 

However,  it  is  seldom  deemed  necessary  expressly  to  restrict  the  right 
of  transfer  in  this  respect.  Clause  118a,  i^ra,  is  however  sometimes 
inserted,  and  in  aU  ordinary  cases  prevents  what  was  done  in  the  case 
above  mentioned.  But  though  Clause  118a  may  be  found  useful  in  this 
respect,  it  is  open  to  objection  on  the  score  of  inconvenience  and  on  other 
grounds. 

76.  Any  parent^  guardian,  or  other  person  entitled  under  who  may 
Clause  30  hereof  to  transfer  any  shares  or  stock,  may  vote  at  ^^ ^\^ ^"' 
any  general  meeting  in  respect  thereof  in  the  same  manner  as  &c.,'and  sub- 
if  he  were  the  registered  holder  of  such  shares  or  stock,  pro-  ject  to  what 
vided  that  forty-eight  hours  at  least  before  the  time  of  holding 

the  meeting  at  which  he  proposes  to  vote  he  shall  satisfy  the 
directors  of  his  right  to  transfer  such  shares  or  stock,  or 
unless  the  directors  shall  have  previously  admitted  his  right  to 
vote  at  such  meeting  in  respect  thereof. 


170 


ARTICLES  OF  ASSOCIATION. 


Preo.  I. 

Which  of 
joint  holders 
of  share  to 
vote. 


In  what  cases 
no  poll. 


Chainnan  to 
decide  as  to 
validity  of 
votes. 


77.  If  there  be  joint  holders  of  any  registered  shares  or 
registered  stock,  the  member  whose  name  stands  first  on  the 
register,  and  no  other,  shall  be  ^titled  to  Tote  in  respect  of 
snch  shares  or  stock,  bnt  the  other  or  others  of  the  joint 
holders  shall  be  entitled  to  be  present  at  any  general  meeting. 

78.  No  poll  shall  be  demanded  on  the  election  of  a  chairman 
of  a  meeting,  or  on  any  question  of  adjournment 

As  to  whether  a  poU  can  be  demanded  in  relation  to  adjonmments,  see 
MeDougaU  v.  Gardiner,  1  Ch.  Div.  IS. 

[78a.  The  chairman  of  any  meeting  shall  be  the  sole  and 
absolate  judge  of  the  validity  of  every  vote  tendered  at  such 
meeting  or  at  the  poll  demanded  at  such  meeting,  and  may 
allow  or  disallow  the  votes  tendered,  according  as  he  shall  be 
of  opinion  that  the  same  are  or  are  not  valid.] 

The  above  clanse  is  sometimes  inserted. 


No  objection        [78^.  No  objection  shall  be  made  to  the  validity  of  any  vote 
at  mwtinir^*  except  at  the  meeting  or  poll  at  which  such  vote  shall  be  ten- 
dered, and  every  vote,  whether  given  personally  or  by  proxy, 
not  disallowed  at  such  meeting  or  poll,  shall  be  deemed  valid 
for  all  purposes  of  such  meeting  or  poll  whatsoever.] 

The  above  daose  is  occasionally  inserted.    See  Garden  QttUy,  <fv.,  Co, 
V.  MoIAiter^  1  App.  Gas.  48. 


Proxies  per^ 
mitted. 


Instrument 
appointing 
proxy  to  be  in 
writing ; 


and  to  be  de- 
posited at 
office. 


79.  Votes  may  be  given  either  personally  or  by  proxy. 

There  appears  to  be  no  right  at  common  law  to  vote  by  proxy.  See 
Grant  on  Corporations,  256 ;  hence  it  most  be  expressly  given. 

80.  The  instrument  appointing  a  proxy  shall  be  in  writing, 
under  the  hand  of  the  appointor,  or,  if  such  appointor  is  a 
corporation,  under  its  common  seal,  and  shall  be  attested  by 
one  or  more  witnesses.  No  person  shall  be  appointed  a  proxy 
who  is  not  a  member  of  the  company  and  qualified  to  vote. 

81.  The  instrument  appointing  a  proxy  shall  be  deposited 
at  the  registered  office  of  the  company  not  less  than  forty-eight 
hours  before  the  time  for  holding  the  meeting  at  which  the 
person  named  in  such  instrument  proposes  to  vote,  [but  no 
instrument  appointing  a  proxy  shall  be  valid  after  the  expira- 
tion of  twelve  months  from  the  date  of  its  execution.] 
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Sometimes  the  words  within  brackets  in  the  above  clause  are  omitted  Preo.  I. 
and  the  following  substituted  :  "  and  no  proxy  shall  be  entitled  to  vote 
except  at  the  particular  meeting  mentioned  in  the  instrument,  or  any 
adjournment  thereof,  and  upon  every  poll  that  may  take  place  at  or  in 
consequence  of  any  such  meeting  or  adjournment."  But  there  seems  no 
sufficient  reason  why  a  member  should  not  be  enabled  to  appoint  a  proxy 
for  a  specified  period.  It  was  very  proper  to  insert  such  a  provision 
when  the  law  would  not  permit  the  appointment  of  a  proxy  except  in 
regard  to  a  specified  meeting.    Bee  {nfra^  note  to  Clause  83. 

[81a.  A  vote  given  in  accordance  with  the  terms  of  an  When  vote  by 
instrnment  of  proxy  shall  be  valid  notwithstanding  the  pre-  thoSlTautho- 
vions  death  of  the  principal,  or  revocation  of  the  proxy,  or  rity  revoked, 
transfer  of  the  share  in  respect  of  which  the  vote  is  given, 
provided  no  intimation  in  writing  of  the  death,  revocation,  or 
transfer  shall  have  been  received  at  the  registered  office  of  the 
company  before  the  meeting.] 

This  is  occasionally  inserted  and  may  be  useful. 


82.  Holders  of  share  warrants  shall  not  be  entitled  to  vote  Holders  of 
by  proxy  in  respect  of  the  shares  or  stock  inclnded  in  snch  J^*^  ^l\o 

warrants.  vote  by  proxy, 

83.  Every  instrnment  of  proxy  shall  be  in  the  form  or  Form  of 
to  the  effect  following  : —  proxy. 

The  Company,  Limited.    I  ,  of  ,  in  the 

connty  of ^  being  a  member  of  The Company,  Limited, 

and  entitled  to vote  {or  votes),  hereby  appoint ,  of 

y  [or  failing  him, of y  or  failing  him, of 

,]  as  my  proxy,  to  vote  for  me  and  on  my  behalf  at  the 

(ordinary  or  extraordinary  as  the  case  may  be)  general  meeting 

of  the  company  to  be  held  on  the day  of ^  and  at 

any  adjournment  thereof,  [or  at  any  meeting  of  the  company 
that  may  be  held  in  the  year .] 

As  witness  my  hand,  this day  of . 


Signed  by  the  said in  the  presence  of 


By  virtue  of  7  &  8  Vict.  c.  21,  s.  6,  and  19  &  20  Vict.  c.  81,  s.  2,  a  proxy 
could  only  be  appointed  for  a  specified  meeting,  but  both  those  Acts  were 
repealed  by  the  Inland  Bevenue  Repeal  Act,  1870  (33  &  34  Vict.  c.  99). 
By  the  Stamp  Act,  1870,  as  amended  by  34  Vict.  c.  4,  a  letter  or  power 
of  attorney  or  commission,  factory,  or  mandate,  or  other  instrument  in 
the  nature  thereof  for  the  sole  purpose  of  appointing  or  authorising  a 
proxy  to  vote  at  any  one  meeting  at  whiah  votes  may  be  given  by  proxy, 
whether  the  number  of  persons  named  in  such  instrument  be  one  or 
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Free.  I.       more,  is  charged  with  the  datj  of  one  penny,  and  any  other  instniment 
'— —    appointing  a  proxy  is  liable  to  a  duty  of  10*. 

Hence  if  the  words  within  brackets  at  the  end  of  above  form  are 
inserted  a  IQf.  stamp  is  required ;  otherwise  a  penny  stamp  will  be  suifi- 
cient.  It  is  often  found  convenient  to  name  several  persons  in  the  alter- 
native as  above,  lest  any  one  should  be  absent. 

Section  102  of  the  Stamp  Act,  1870,  provides  as  follows  : — 

(1.)  Every  letter  or  power  of  attorney  for  the  purpose  of  appointing  a 
proxy  to  vote  at  a  meeting,  and  every  voting-  paper,  hereby  respec- 
tively charged  with  the  duty  of  one  penny,  is  to  specify  the  date 
upon  which  the  meeting  at  which  it  is  intended  to  be  used  is  to 
be  held,  and  is  to  be  available  only  at  the  meeting  so  Bpeoified,  or 
any  adjournment  theroot  [This  paragraph  does  not  apply  where 
a  10».  duty  is  paid  as  above.] 

(2.)  The  said  duty  of  one  penny  may  be  denoted  by  an  adhesive  stamp 
which  is  to  be  cancelled  by  the  person  by  whom  the  instrument  is 
executed.     [As  to  mode  of  cancelling,  see  supra,  p.  17.] 

(3.)  Every  person  who  makes,  or  executes,  or  votes,  or  attempts  to  vote 
under  or  by  means  of  any  such  letter  or  power  of  attorney  or 
voting  paper,  not  being  duly  stamped,  shall  forfeit  the  sum  of 
fifty  pounds. 

(4.)  Every  vote  given  or  tendered  under  the  authority  or  by  means  of 
any  such  letter  or  power  of  attorney  or  voting  paper,  not  being 
duly  stamped,  shall  be  absolutely  null  and  void. 

(6 .)  And  no  such  letter,  or  power  of  attorney,  or  voting  paper  shall, 
on  any  pretence  whatever  be  stamped  after  the  execution  thereof 
by  any  person. 

No  member  84.  No  member  shall  be  entitled  to  be  present,  or  to  vote  on 

entitled  to  ^j^y  question,  either  personally  or  by  proxy  or  as  proxy  for 
while  call  due  another  member,  at  any  general  meeting,  or  upon  a  poll,  or 
to  company,     \yQ  reckoned  in  a  quorum,  whilst  any  call  or  other  sum  shall 

be  due  and  payable  to  the  company  in  respect  of  any  of  the 

shares  of  such  member. 

See  the  CanibriaHt  ^c,  O^.,  W.  N.  1876,  6. 

Besolutionin  85.  Any  resolution  passed  by  the  directors,  notice  whereof 
writing  of  gj^jj]  |jg  given  to  the  members  in  the  manner  in  which  notices 
certain  cases,  are  hereinafter  directed  to  be  given,  and  which  shall,  within 
to  be  equiva-  ^^^  month  after  it  shall  have  been  so  passed,  be  ratified  and 
tionofgenenJ  confirmed  in  writing  by  members  holding  in  the  aggregate 
meeting.  three-fifths  of  the  issued  capital  of  the  company,  shall  be  as 

valid  and  effectual  as  a  resolution  of  a  general  meeting,  but 
this  clause  shall  not  apply  to  a  resolution  for  winding  up  the 
company,  or  to  a  resolution  passed  in  respect  of  any  matter 
which  by  the  statutes  or  these  presents  ought  to  be  dealt  vnth 
by  special  or  extraordinaiy  resolution. 
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This  clause  is  now  commonly  inserted,  and  is  found  yery  nsefal.    It  is      Freo.  I. 

sometimes  next  to  impossible  to  get  a  general  meeting  togetheTi  and   " 

business  is  obliged  to  be  left  in  abeyance  meantime. 

DlKEOTORS. 

86.  The  number  of  the  directors  shall  not  be  less  than  [five]  Number  of 
nor  more  than  [seven].  directors. 

It  is  seldom  that  a  large  number  of  directors  is  a  benefit  to  a  com- 
pany ;  if  the  company  is  a  large  one,  and  there  is  much  business  to  be 
done  by  the  Board,  it  may  be  necessary  in  order  that  there  may  be  no 
difficulty  in  securing  a  quorum  ;  but  in  many  companies  the  powers  and 
duties  of  the  Board  are  for  the  most  part  delegated  to  a  managing 
director  or  manager,  and  where  this  is  the  case,  there  is  no  reason  for 
having  a  large  number  of  directors.  Even  where  this  is  not  done,  it  is 
found  that  a  moderate  number  are,  by  reason  of  the  increased  individual 
responsibility,  more  likely  to  work. 

87.  The  persons  hereinafter  named  shall  be  the  first  directors^  First  diroc- 
that  is  to  say  :  *^"- 


A.  B.,  of 


C.  D.,  of ,  [and  so  forth,] 

and  they  shall  hold  office  until  the  ordinary  meeting  in  the 
year . 

It  is  usual  to  appoint  the  directors  by  the  articles,  but  the  plan 
adopted  in  Table  A.  is  sometimes  preferred,  namely,  to  provide  that : 
87a.  "  The  first  directors  shaU  be  named  by  the  subscribers  of  the  memo- 
randum of  association."  See  other  forms.  Miscellaneous  Clauses,  Forms 
21  and  22. 

Of  course,  in  such  case,  the  appointment  must  be  made  by  resolution 
passed  at  a  duly  called  meeting  of  the  subscribers,  at  which,  at  any 
rate,  a  majority  are  present.  Howheach  CoaL  Qo,^  Limited,  v.  Deague,  5 
H.  &  N.  161  ;  29  L.  J.  Ex.  137  ;  8  W.  R.  264. 

Where  the  subscribers  are  to  appoint  the  directors,  the  articles 
generally  declare  that  :  "Until  the  first  directors  shall  have  been 
appointed,  the  subscribers  to  the  memorandum  of  association  shall  be 
deemed  to  be  the  directors."  This  does  not  enable  a  meeting  at  which 
so  many  of  the  subscribers  are  present  as  would  constitute  a  quorum 
for  a  meeting  of  directors  under  Clause  103,  to  pass  a  resolution  binding 
on  the  absent  subscribers.  Homheach,  <f><?.,  Co,  v.  Teagve,  tifn  mpra. 
Haying  r^ard  to  this  case,  it  might  be  expedient  to  add  to  Clause  87a, 
the  words  "  or  a  majority  of  them." 

88.  The  directors  shall  have  power  to  appoint  any  other  Power  for 

persons  to  be  directors  at  any  time  before  the  ordinary  general  directors  to 

meeting,  to  be  held  in  the  year ^  but  so  that  the  total  ta^^ldirec- 

number  of  directors  shall  not  at  any  time  exceed  the  maidmum  ^^^ 
number,  fixed  by  Clause  86  hereof. 


174  ABT1CLE8  or  ASSOCIATIOIT. 

Pr^^  j^  Thill  clsote  if  rery  ooouiionly  inierted,  and  is  found  oonrenient, 

efffxxniilly  where  \em  than  the  mflximom  nomber  are  appointed  by  the 

artideff.  AJtbough  it  if  often  done,  it  U  more  than  doubtful  whether, 
under  rach  a  clause,  or  under  Clause  KXI,  infra,  p.  179,  directors  can  be 
apfx^inied  in  pursuance  of  a  contract  with  some  person  or  company  for 
the  purpoM!  of  giving  tnch  pennon  or  company  a  voice  in  the  manage- 
ment Hee  Staee  €^%d  Worth'M  Cote,  4  Ch.  682  ;  Jamet  ▼.  Ete,  L.  R.  6 
H.  L.  18d.     Hee  further,  infra,  introductory  notes  to  *' Amalgamation.'* 

Qualification         89*  Ttie  qualification  of  ererj  director  shall  be  the  holding 
of    rectuw.      |j^  Yx\g  own  right  registered  shares  or  registered  stock  of  the 
nominal  ralne  of        /. 

It  has  become  not  uncommon  now  to  omit  the  qualification  clause.  It 
affords  rery  little  real  security  to  shareholders,  and  sometimes  prevents 
an  eligible  man  from  accepting  oifice.  No  qualification  is  required  by 
Table  A. 

It  was  decided  in  Branm'i  Com,  9  Ch.  102,  that  a  clause  as  above  does 
not  1/ind  a  director  to  take  his  qualification  shares  from  the  company. 
It  will  be  sufficient,  if,  within  a  reasonable  time  after  appointment,  he 
acquire  the  necessary  shares  in  any  other  legal  mode  by  which  shares 
can  bo  ac<|uired,  e,g,,  by  purchase  in  the  market,  by  transfer  from  a 
friend,  or  otherwise. 

In  JdiUer't  Case  it  was  held  that  while  a  director  has  a  reasonable  tame 
to  acquire  his  qualification,  the  time,  at  any  rate,  expires  when  he  acts, 
and  he  thereupon  becomes  bound  to  take  the  shares  from  the  company. 
MiUrr't  Case,  8  Ch.  Div.  661. 

Hee  also  Brown's  Case,  %Un  supra ;  JenMns*  Case,  W.  N.  1876,  29  ; 
Stephenson's  Case,  45  L.  J.  Ch.  488  ;  W.  N.  1876,  169  ;  Buckley,  46  ;  De 
liumgnes'  Case,  W.  N.  1876,  257  ;  W.  N.  1877,  36. 

If,  before  a  reasonable  time  has  elapsed,  the  director  withdraw  from 
the  company,  he  will  not  be  under  any  obligation  to  take  or  otherwise 
acquire  the  qualification  shares.    Kartdh's  Case,  20  Eq.  606. 

Kijmctimes  the  following  clause  is  used  : — 

**  Kvcry  member  holding  not  less  than  shares  shall  be  eligible  as 
a  dircctori  provided  that  all  calls  made  on  his  shares  shall  have  been 
paid." 

Huch  a  clause  does  not  apply  to  directors  appointed  by  the  articles, 
thrbes*  Cose,  8  Ch.  768,  but  to  those  subsequently  appointed.  Stephen^ 
son's  Case,  46  L.  J.  Ch.  488. 

llto  following  is  another  form  used : — 

"  Kvcry  director  shall,  at  the  time  of  his  appointment  and  thenceforth 
during  his  continuance  in  office,  hold  in  his  own  name  and  for  his  own 
M)lo  tuMiofit  at  least  shares  in  the  company."      See  also,  i^fra^ 

Miwrllanoous  Clnuscs,  Form  24. 

W  hot  her  the  acts  of  a  director  who  has  not  been  duly  appointed,  or 
who  is  (liw)ualiflo(l,  are  void,  must  depend  on  the  circumstances  of  the 
CUM*.  (^lauAO  1 10,  infra,  and  Section  67  of  the  Act  (see  infra,  p.  183), 
will  Apply  in  most  cases,  but  only  as  to  acts  done  before  the  defect  or 
disciualltloation  if  shown.  Hallows  v.  Ibrnie,  3  Ch.  467  ;  Murray  v. 
Hush,  6  H.  L.  68  ;  Bridport,  J^c,  Co,,  2  Ch.  191.  And  not,  it  would  seem, 
in  favour  of  any  ))cr8on  at  tlie  time  of  the  act  done  having  notice  of  the 
doftHit  or  dimiualitioation.  See  also  the  case  of  the  Royal  British  Bank 
Y.  t^rqwAnd  and  other  cases,  tVro,  Miacellaneous  Clauses,  Form  42. 
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90.  A  director  may  retire  from  his  oflBce  npon  giving  one     Preo.  I> 
month's  notice  in  writing  to  the  company  of  his  intention  so  Power  for 
to  do,  and  such  resignation  shall  take  effect  upon  the  expiration  ^ff^tor  to 

of  such  notice. 

i 

Instead  of  the  above  claase,  the  following  is  sometimes  used : —  i 

90a.  A  director  maj  at  any  time  give  notice  in  writing  of  his  wish  to 
resign,  by  deliyering  snch  notice  to  the  chairman  of  the  directors,  or  the  j 

secretary,  or  leaving  it  at  the  offioe  of  the  company,  or  by  tendering  his 
written  resignation  at  a  meeting  of  the  directors,  and  on  the  acceptance 
of  his  resignation  by  the  directors,  but  not  before,  his  office  shaU  become 
vacant. 

It  is  generally  deemed  expedient  to  provide  expressly  for  resignation 
of  directors.  Claase  90  is  very  commonly  used,  but  Clause  90a  is  some- 
times preferred,  in  order  that  a  company  may  not  be  inconvenienced  by 
the  sadden  retirement  of  several  directors. 

There  can  be  little  doubt  that  even  where  no  express  power  to  resign 
is  given,  a  director  has  an  implied  one.  See  MaitktikVs  Cctse^  4  De  G. 
M.  k  G.  769.  If  directors  were  to  be  regarded  as  trustees,  the  rule  would 
apply  that  a  trustee  can  only  retire  under  a  power,  or  by  the  consent  of 
the  parties  interested.  But  it  is  submitted  that  a  director  is  only  a 
trnstee  as  regards  the  powers  and  duties  annexed  to  his  office,  and  that 
the  office  is  merely  that  of  a  manager  or  agent  of  the  company.  See 
Knox  V.  Gye^  6  H.  L.  676 ;  Parker  v.  McKenna^  10  Ch.  96 :  Ottoman 
Bank  V.  FarlBy,  17  W.  B.  761 ;  Thring,  120  ;  and  there  is  no  doubt  that 
an  agent  can  put  an  end  to  his  agency  on  giving  proper  notice.  Bussell 
on  Agency,  2nd  ed.,  253  ;•  Story  on  Agency,  8th  ed.,  673. 

It  may  be  observed  that  Table  A.  contains  no  clause  as  to  resignation. 

In  practice  it  is  always  assumed  that  a  director  can  retire  mere  motu^ 
and  the  object  of  a  clause  is  to  fix  the  length  of  notice  or  to  restrict  the 
right. 

91.  The  directors  shall  be  paid  out  of  the  funds  of  the  Remuneration 
company  by  way  of  remuneration  for  their  services  the  sum  of  ®^  directors. 
/.  per  annum,  which  sum  shall  be  divided  among  them  in 

such  proportions  and  manner  as  the  directors  may  determine. 

This  is  a  very  common  clause.  Sometimes  it  is  altered  thus  :  **  Among 
them  in  proportion  to  their  respective  attendances  at  board  meetings." 

In  some  cases  the  clause  runs :  "  Such  sum  as  the  company  in  general 
meeting  may  from  time  to  time  determine,  which  sum  shall,  kc" 

The  following  is  another  form  sometimes  adopted  : — 

'*  The  remuneration  of  each  director  for  his  services  shall  be  the  sum  of 

2.  per  annum  ;  "  or, 

*'  The  remuneration  of  the  directors  shall  be  the  sum  of  I,  apiece 
for  each  attendance  at  a  meeting  of  the  directors." 

In  addition  to  fixed  remuneration  as  above,  the  directors  are  not  un- 
commonly given  a  share  in  or  commission  on  the  profits.  See  infra, 
Miscellaneous  Clauses,  Forms  7  and  8. 

Directors  are  not  entitled  to  remuneration,  except  by  virtue  of  the 
regulations  of  the  company.  Ihmgton  v.  Imperial,  Jkc,  Co.,  3  B.  &  Ad. 
125.    But  where  the  articles  fix  remuneration  as  above,  the  directors 
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Prec.  I.      ^^^  ha.Ye  a  right  of  action  in  respect  thereof,  Ortoii  t.  Cleveland  I%rehrich 

Co.f  3  H.  &  C. ;  and  may  pay  themselyes  out  of  the  funds  of  the  company. 

Unless  the  articles  provide  that  the  fees  shall  be  paid  out  of  profits 
only,  there  is  nothing  to  prevent  their  being  paid  out  of  capital.  Harvey 
Lewis*  Case,  26  L.  T.  673.  In  that  case  the  articles  provided  :  "  That 
the  directors  might  yearly  distribute  among  themselves,  as  remuneration 
for  their  services,  such  sum  as  should  be  equal  to  one-tenth  pkrt  of  the 
profits  of  the  company  for  the  last  preceding  year,  provided  always  that 
there  should  be  yearly  distributed  among  such  directors  as  such  remune- 
ration a  SUM  which  should  not  be  leas  than  1002.  yearly  for  each 
director."  No  profits  were  ever  made,  and  an  order  was  Inade  by  the 
Master  of  the  Rolls,  whereby  the  directors  were  ordered  to  refund  monies 
distributed  among  themselves  out  of  capital,  to  the  amount  of  1002.  a 
year,  to  each  director.  This  order  was  reversed,  on  appeal,  by  the  Lords 
Justices. 

If  the  articles  contain  provision  for  remuneration,  a  promise  by  a 
director  to  give  his  services  gratis,  is  a  nttdum  pactum  in  the  absence  of 
some  valid  consideration,  and  therefore  not  binding ;  Lambert  y.  Northern, 
Jte.,  Co.,  18  W.  R.  180 ;  at  any  rate,  as  regards  the  persons  who  were 
members  of  the  company  at  the  time  of  the  promise.  To  remunerate  its 
directors  is  intra  vires  a  company,  and  therefore  the  rule  in  Ibss  v. 
Harhottle,  i^fra,  Miscellaneous  Clauses,  note  to  Form  17,  prevents  a 
minority  from  applying  to  the  Court  to  interfere  in  relation  to  soch  a 
matter.    Lambert  v.  Northern,  JfC'i  Oo.,  nbi  supra. 

Directors  may  [91a.  The  continuing  directors  may  act  notwithstanding  any 
a^  notwith-  vacancy  in  their  body,  ao  long  as  there  remain  three  directors 
vacancy.  duly  qualified  to  act.] 

This  clause  is  generally  inserted  where  there  is  a  fixed  number  of 
directors ;  for,  in  such  case,  if  the  number  for  the  time  being  be  less 
than  the  number  fixed,  it  seems  that  nothing  can  be  done  until  the 
proper  number  exista  Kirk  y.  Bell,  16  Q.  B.  See  further,  infra,  p.  181. 
It  should  not,  it  would  seem,  be  inserted  where  there  is  a  maximum  and 
minimum  number  fixed. 


When  office  of 
director  to  be 
vacated. 


92.  The  oflSce  of  a  director  shall  be  yacated : — 
(a.)  If  he  accepts  or  holds  any  other  office  under  the  com- 
pany [except  that  of  managing  director]. 

The  words  in  brackets  will  be  inserted  where  the  articles  provide  for 
the  appointment  of  a  managing  director. 

In  the  Iron  Ship,  ^c.,  Co.,  v.  Sunt,  3  C.  P.  484,  the  articles  contained 
a  provision  as  above  (a).  A.  had  been  appointed  secretary  at  a  salary, 
and,  whilst  secretary,  was  elected  a  director  and  acted  as  such,  still, 
however,  continuing  to  perform  the  duties  of  the  secretary.  It  was  held 
that  the  acceptance  of  the  office  of  director  vacated  the  office  of  secretary, 
and  that  the  subsequent  performance  of  the  duties  of  the  latter  office  did 
not  disqualify  him  under  (a). 

(&.)  If  he  becomes  bankrupt,  or  suspends  payment,  or  files  a 
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petition  for  the  liquidation  of  his  affairs,  or  compounds     Preo.  I. 
with  his  creditors. 

(c)  If  he  be  found  lunatic  or  become  of  unsound  mind. 

(d.)  If  he  ceases  to  hold  the  required  amount  of  shares  or 
stock  to  qualify  him  for  office. 

(e.)  If  he  is  concerned  in  or  participates  in  the  profits  of  any 
contract  with  or  work  done  for  the  company  ;  but  no 
director  shaU  vacate  his  office  by  reason  of  his  being  a 
member  of  any  company  which  has  entered  into  con- 
tract with  or  done  any  work  for  this  company,  or  which  , 
is  concerned  in  or  participates  in  the  profits  of  any 
contract  with  the  company. 

This  sabsection  is  now  yeiy  commonly  omitted,  and  a  clause  inserted 
enabling  a  director  to  contract  with  the  company,  and  to  be  interested  in 
profits  of  a  contract  made  with  the  company,  provided  he  discloses  his 
interest     See  farther,  vnfra^  Miscellaneous  Clauses,  Form  26. 

(/.)  If  he  shall  absent  himself  firom  the  meetings  of  the 
directors  during  a  period  of  three  calendar  months 
without  special  leave  of  absence  from  the  directors. 

This  subsection  is  sometimes  inserted. 

As  to  the  validity  of  acts  done  by  a  disqualified  director,  see  ii^fraj 
Clause  110,  p.  182,  and  gupra.  Clause  89,  p.  174. 


Rotation  of  Directors. 
93.  At  the  ordinary  general  meeting,  to  be  held  in  the  year  Rotation  and 

J     ,  J.  J.  ,.  if  J    i?  retirement  of 

and  at  every  succeedmg  ordinary  meetmg,  one-third  of  directors. 


the  directors,  or,  if  their  number  is  not  a  multiple  of  three, 
then  the  number  nearest  to,  but  not  exceeding  one-third,  shall 
retire  from  office. 

The  above  is  a  clause  which  is  in  very  general  use. 

Table  A.  provides  that  : 

^*  At  the  first  ordinary  meeting  after  the  registration  of  the  company, 
the  whole  of  the  directors  shaU  retire  from  office ;  and  at  the  first 
ordinaiy  meeting  in  every  subsequent  year  one-third  of  the  directors  for 
the  time  being,  or,  if  their  number  is  not  a  multiple  of  three,  then  the 
number  nearest  to  one-third,  shaU  retire  from  office." 

But  that  clause  is  seldom  adopted  in  its  integrity.  The  promoters 
generaUy  nominate  the  first  directors,  and  it  is  considered  only  fair  that 
they  should  have  a  reasonable  time  to  tzy  their  policy.  Of  course,  if  the 
company  chooses,  it  can  at  any  time  remove  them  by  special  resolution. 

K 
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Preo.  I.         94.  The  one-third,  or  other  nearest  number,  to  retire  at  the 

Which  direc-    Ordinary  meeting  to  be  held  in  the  year y  shall,  unless  the 

tors  to  retire,    directors  agree  among  themselves,  be  determined  by  ballot ;  in 

every  subsequent  year  the  one-third,  or  other  nearest  number, 

who  have  been  longest  in  office  shall  retire. 

Instead  of  making  one-third  retire  as  in  Clause  93,  mpra,  it  is  some- 
times provided  that  a  fixed  number  shall  retire,  and,  in  such  case,  the 
following  clause  may  be  used  in  lien  of  Clause  94. 
Mode  of  deter-       94a.  Until  all  the  first  directors  and  the  directors  (if  any)  appointed 
mining  which   by  them,  shall  in  turn  have  retired,  the  directors  to  retire  shall,  from 
uirectors  to        Umc  to  time,  be  determined  by  agreement  of  or  by  lot  among  the 
*'  directors ;  but  afterwards  the  directors  to  retire  shall  be  those  who  shall 

have  been  longest  in  office  since  their  last  election,  and  in  case  more  than 
shall  have  been  in  office  for  the  same  period,  then  the  directors  to 
retire  shall  be  determined  by  lot. 

Retinngdirec-       95^  ^  retiring  director  shall  be  eligible  for  re-election. 

tor  eligible.  ^^    wn^  .  1  •  1  .  . 

Vacancies  to         ^^'  ^^^  company  at  any  general  meetmg  at  which  any 

befiUedupby  directors  retire  in  manner  aforesaid  shall  fill  up  the  vacated 

gjneral  meet-    ^f^^^  ^y  electing  a  like  number  of  persons  to  be  directors. 

This  and  the  next  clause  are  inserted  in  order  that  the  number  of 
directors  may  be  kept  up,  unless  specially  reduced  under  Clause  98, 
i^fra. 


Retiring  direc- 
tors to  remain 
in  office  till 
successors 
appointed. 


Power  for 
general  meet- 
ing to  increa^jc 
or  reduce 
numl)er  of 
ilireotors. 


97.  If,  at  any  general  meeting  at  which  an  election  of 
directors  ought  to  take  place,  the  places  of  the  retiring  directors 
are  not  fiiUed  up,  the  retiring  directors,  or  such  of  them  as  have 
not  had  their  places  filled  up,  shall  continue  in  office  until  the 
ordinary  meeting  in  the  next  year,  and  so  on  from  year  to  year 
until  their  places  are  filled  up,  unless  it  shall  be  determined  at 
such  meeting  to  reduce  the  number  of  directors. 

But  for  this  clause  the  acts  of  a  director  who,  after  his  office  was 
vacated,  under  Clause  94,  continued  to  act,  would,  subject  to  Section  67 
of  the  Act  (infra,  p.  183,  note  to  Clause  112),  be  void  as  against  the 
members.  The  Garden  Guilt/,  ^0.,  Co.  v.  MoLi4tt*ir^  1  App.  Cas.  39.  Of 
course,  as  regards  strangers,  the  principle  of  the  Royal  BritUh  Bank  v. 
Tvrqiuind  would  apply.  See  infra.  Miscellaneous  Clauses,  note  to  Form  42. 

98.  The  company  in  general  meeting  may  from  time  to  time 
increase  or  reduce  the  number  of  directors,  and  may  also  deter- 
mine in  what  rotation  such  increased  or  reduced  number  is  to 
go  out  of  office. 

This  clause  is  taken  from  Tabic  A. 
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99.  The  company  may  by  special  resolution  remove  any     'Preo.  I. 
director  before  the  expiration  of  his  period  of  office,  and  ap.  Power  to  re- 
point  another  [qualified]  person  in  his  stead  :  the  person  so  ^^gLgj^^^^ 
appointed  shall  hold  office  during  such  time  only  as  the  director  resolution. 

in  whose  place  he  is  appointed  would  have  held  the  same  if  he 
had  not  been  removed. 

This  clause  is  also  to  be  fonnd  in  Table  A.  It  is' not  essential,  for  the 
company  can,  of  course,  by  special  resolution  make  any  alteration  in  its 
regulations.  It  may  also  be  framed  as  follows :  "  The  company  in 
general  meeting  may,"  ifec. 

100.  Any  casual  vacancy  occurring  among  the  directors  may  Directors  may 
be  filled  up  by  the  directors,  but  any  person  so  chosen  shall  ^^^  ^P  casual 

r     J  '  ,  ,  vacancies. 

retain  his  office  so  long  only  as  the  vacating  director  would 
have  retained  the  same  if  no  vacancy  had  occurred. 

This  clause  is  usually  inserted.  It  would  be  extremely  inconvenient 
in  most  cases  if  a  general  meeting  of  the  company  had  to  be  called  to 
fill  up  a  casual  vacancy.  As  to  what  appointments  the  clause  does  not 
warrant,  see  siiyra,  p.  174,  note  to  Clause  88. 

101.  No  person,  not  being  a  retiring  director,  shall,  unless  Whencandi-* 
reconmiended  by  the  directors  for  election,  be  eligible  for  elec-  of  director 
tion  to  the  office  of  director  at  any  general  meeting,  unless  he,  must  give 

or  some  other  member  intending  to  propose  him,  has,  at  least  ^^^^*^®- 
seven  clear  days  before  the  meeting,  left  at  the  office  of  the 
company  a  notice  in  writing  under  his  hand  signifying  his  can- 
didature for  the  office,  or  the  intention  of  such  member  to 
propose  him. 

This  clause  is  found  convenient  and  for  the  benefit  of  a  company.  It 
enables  inquiries  to  be  made  as  to  a  candidate's  antecedents,  &c.,  &c. 


Managing  Director. 

[102.   The  directors  may,  from  time  to  time  [with  the  Power  to 
sanction  of  a  general  meeting],  appoint  one  or  more  of  their  *PP°"^.^ 
body  to  be  managing  director  or  managing  directors  of  the  director, 
company,  either  for  a  fixed  term  or  without  any  limitation  as 
to  the  period  for  which  he  or  they  is  or  are  to  hold  such  office, 
and  may  from  time  to  time  remove  or  dismiss  him  or  them 
from  office  and  appoint  another  or  others  in  his  or  their  place 
or  places.] 

X  2 
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Free.  I. 


The  worri?  in  l/ncket^  are  commonly  omitted.  The  aboTC  and  ite 
following  are  the  u^Tial  clauses  as  to  a  mar^aain?  director.  It  seems  ex- 
pedient in  m*^***  ca<^:S  to  in«ert  them  in  cider  to  avoid  the  necese-itr  of 
bavintr  to  alter  the  articles.  Of  coarse  the  exercise  of  the  powers 
contained  in  the^e  c!anse*»  w  optional.  Kot  nncommonly  the  first 
managing  director  i?  appointed  by  the  articlea.     See  Forms,  imfra. 


What  prori- 
ftionA  he  will 
be  subject  to» 


Remuneration 
of  managing 
director. 


Powers  and 
duties  of 
managing 
director. 


[102a.  A  managing  director  shall  not,  while  he  continues  to 
hold  that  office,  be  snbject  to  retirement  by  rotation,  and  he 
shall  not  be  taken  into  account  in  determining  the  rotation  of 
retirement  of  directors,  but  he  shall,  subject  to  the  proyisions 
of  any  contract  between  him  and  the  company,  be  snbject  to 
the  same  proyisions  as  to  resignation  and  removid  as  the 
other  directors  of  the  company,  and  if  he  cease  to  hold  the 
office  of  director  from  any  cause  he  shall,  ipsofaciOj  and  imme- 
diately, cease  to  be  a  managing  director.] 

[102^.  The  remuneration  of  a  managing  director  shall 
from  time  to  time  be  fixed  by  the  directors  \or  by  the  com- 
pany in  general  meeting],  and  may  be  by  way  of  salary,  or 
commission,  or  participation  in  profits,  or  by  any  or  all  of 
those  modes.] 

[102c.  The  directors  may  from  time  to  time  entrust  to  and 
confer  upon  a  managing  director  for  the  time  being  such  of 
the  powers  exercisable  under  these  presents  by  the  directors,  as 
they  may  think  fit,  and  may  confer  such  powers  for  such 
time,  and  to  be  exercised  for  such  objects  and  purposes,  and 
niK>n  such  terms  and  conditions  and  with  such  restrictions  as 
they  think  expedient ;  and  they  may  confer  such  powers, 
either  collaterally  with,  or  to  the  exclusion  of,  and  in  substitu- 
tion for,  all  or  any  of  the  powers  of  the  directors  in  that 
behalf ;  and  may  from  time  to  time  revoke,  withdraw,  alter, 
or  yary,  all  or  any  of  such  powers.] 

TlicHC  powers  will  be  conferred  by  resolution  of  the  directors.  In  the 
abnence  of  express  power  to  delegate,  the  maxim  "  delegatus  turn  potest 
drU'garti"  applies  to  directors,  Howard's  Case,  1  Ch.  661 ;  Harris'  Case^ 
7  Ch.  587.  In  the  latter  case  there  being  a  power  to  delegate,  it  was 
held  that  an  allotment  made  by  a  committee  instead  of  by  the  board  of 
directors  was  valid.    See  the  general  power  of  delegation,  infra,  p.  181. 


Meetings  of 
directors, 
quorum,  &c. 


Proceedikgs  of  Directors. 

103.  The  directors  may  meet  together  for  the  dispatch  of 
business,  adjourn,  and  otherwise  regulate  their  meetings,  as 
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they  think  fit,  and  may  determine  the  quorum  necessary  for      ^ec*  I* 
the  transaction  of  business.   Until  otherwise  determined  three 
directors  shall  be  a  quorum. 

As  to  whether  a  meeting  is  essential  to  the  transaction  of  business,  see 
infra,  p.  182,  note  to  Clause  111.  Where  as  above  (Clause  86)  it  is 
provided  that  there  shall  be  a  certain  minimum  number  of  directors,  and 
the  articles  fix  the  quorum,  it  seems  that  if  by  vacancies  the  number  be 
reduced  to  less  than  the  minimum,  in  the  absence  of  a  clause  similar  to 
91a,  nothing  can  be  done  until  the  minimum  number  is  made  up.  Mrk 
V.  BeU,  16  Q.  B.  290 ;  Lindley,  356. 

7%e  Thame*  Haven  Dock  Co,  v.  JRone,  4  Man.  k.  G.  652,  is  sometimes 
cited  as  an  authority  in  some  degree  qualifying  the  decision  in  Kirk  v. 
Bell,  but  it  was  decided  hqfore  that  case  and  under  very  special  circum- 
stances. It  was  an  action  for  a  call,  and  judgment  had  gone  by  default. 
The  court  was  asked  to  set  aside  the  judgment,  but  declined.  Where 
directors  have  authority  to  delegate  their  powers,  such  a  delegation  will 
be  presumed  if  one  or  two  of  the  directors  act  for  the  company  in  a 
matter  properly  within  its  legitimate  business.  TbtterdeU  v.  Ihreham 
Brick  Co.,  1  C.  P.  674  ;  Re  Begewt'*  Canal  Co.,  W.  N.  1867, 79  ;  Lyster's 
Que,  4  £q.  233  ;  In/an's  Case,  35  Beav.  646. 

104.  A  director  may  at  any  time  summon  a  meeting  of  the  Director  may 
directors.  ^tTn"" 

105.  Questions  arising  at  any  meeting  shall  be  decided  by  a  How  questions 
majority  of  votes,  and  in  case  of  an  equality  of  votes  the  to  be  decided. 
chairman  shall  have  a  second  or  casting  vote. 

106.  The  directors  may  elect  a  chairman  of  their  meetings  Chairman. 
and  determine  the  period  for  which  he  is  to  hold  office,  but  if 

no  such  chairman  is  elected,  or  if  at  any  meeting  the  chairman 
is  not  present  at  the  time  appointed  for  holding  the  same,  the 
directors  present  shall  choose  some  one  of  their  number  to  be 
chairman  of  such  meeting. 

107.  The  directors  may  delegate  any  of  their  powers  to  Power  to 
committees  consisting  of  such  member  or  members  of  their  i^ttees  and 
body  as  they  think  fit.    Any  committee  so  formed  shall  in  the  to  delegate, 
exercise  of  the  powers  so  delegated  conform  to  any  regulations 

that  may  be  imposed  on  it  by  the  directors. 

This  clause  is  generally  inserted  and  is  of  great  practical  convenience, 
see  supra,  p.  180.  It  will  be  observed  that  the  committee  may  consist  of 
one  member  only.  As  to  where  a  delegation  will  be  presumed,  see  note 
to  Clause  103,  supra,  ad  Jin, 

108.  A  committee  may  elect  a  chairman  of  their  meetings ;  Chairman  of 
if  no  such  chairman  is  elected  or  if  he  is  not  present  at  the  <^*>°"^^^®«- 
time  appomted  for  holding  the  same,  the  members  present 
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Preo.  I.      shall  choose  one  of  their  number  to  be  chairman  of  such 
meeting. 

See  another  mode  of  providing  for  proceedings  of  committee,  infra ^ 
Precedent  V.,  p.  235. 


Proceedings  of 
committee. 


WTien  acts  of 
directors  or 
committee 
yalid,  not- 
withstanding 
defective  ap- 
pointment, 
&c. 


109.  A  committee  may  meet  and  adjourn  as  they  think 
proper.  Questions  arising  at  any  meeting  shall  be  determined 
by  a  majority  of  votes  of  the  members  present,  and  in  case  of 
an  equality  of  votes  the  chairman  shall  have  a  casting  vote. 

110.  All  acts  done  at  any  meeting  of  the  directors,  or  of  a 
committee  of  directors,  or  by  any  person  acting  as  a  director, 
shall,  notwithstanding  that  it  shall  afterwards  be  discovered 
that  there  was  some  defect  in  the  appointment  of  such  direc- 
tors or  persons  acting  as  aforesaid,  or  that  they  or  any  of  them 
were  disqualified,  be  as  valid  as  if  every  such  person  had  been 
duly  appointed  and  was  qualified  to  be  a  director. 

This  clanse  is  usual.  It  goes  rather  further  than  Section  67  of  the 
Act.  See  infra^  p.  183.  See  also  County  Life  Ass,  Co.y  5  Ch.  288,  and 
other  cases  cited  in  note  to  Clause  89,  suproy  p.  174. 


,  ^  111.   A  resolution  in  writing,  signed  by  all  the  directors, 

without  board  shall  be  as  valid  and  effectual  as  if  it  had  been  passed  at  a 
meeting  valid,  meeting  of  the  directors  duly  called  and  constituted. 

This  clause  is  now  not  unfrequently  adopted,  and  is  found  convenient. 
Whether  in  the  absence  of  such  a  clause  directors  can  act  without  a 
board  meeting  has  not  been  finally  decided,  but  it  would  seem  that  they 
can.      Collies  Claim,  12  Eq.  268  ;  but  see  D'Arcy  v.  The  Ihmar,  .fc, 
Co.y  L.  li.  2  Ex.  ir>8. 


Remuneration 
for  extra  ser- 
vice. 


[Ilia.  If  any  of  the  directors  shall  be  called  upon  to  per- 
form extra  services  or  to  make  any  special  exertions  in  going 
or  residing  abroad  for  any  of  the  purposes  of  the  company  or 
the  business  thereof,  the  company  shall  remunerate  the  director 
or  directors  so  doing,  either  by  a  fixed  sum  or  by  a  per-centage 
of  profits  or  otherv^-ise  as  may  be  determined,  and  such  remu- 
neration may  be  either  in  addition  or  in  substitution  for  his 
or  their  share  in  the  remuneration  provided  by  Clause  91 
hereof.] 

This  clause  is  sometimes  inserted. 
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Minutes.  Prec.  I. 


112.  The  directors  shall  cause  minutes  to  be  duly  entered  in 
books  provided  for  the  purpose —  made.^ 

(a)  Of  all  appointments  of  officers. 

(b)  Of  the  names  of  the  directors  present  at  each  meeting  of 
the  directors  and  of  any  committee  of  directors' 

(f)  Of  all  orders  made  by  the  directors  and  committees  of 

directors. 
(d)  Of  all  resolutions  and  proceedings  of  general  meetings 

and  of  meetings  of  the  directors  and  committees. 
And  any  such  minutes  of  any  meeting  of  the  directors,  or 
of  any  committee,  or  of  the  company,  if  purporting  to  be 
signed  by  the  chairman  of  such  meeting,  or  by  the  chairman  of 
the  next  succeeding  meeting,  shall  be  receivable  as  primd  facie 
eyidence  of  the  matters  stated  in  such  minutes. 

The  aboye  clause  is  sometimes  inserted  and  may  possibly  be  useful  as 
a  reminder,  but,  if  brevity  is  desired  it  can  be  omitted,  for  Section  67 
of  the  Act  sufficiently  provides  for  these  matters.  The  section  is  as 
follows : — 

"  Every  company  under  this  Act  shall  cause  minutes  of  all  resolutions 
and  proceedings  of  general  meetings  of  the  company,  and  of  the  direc- 
tors or  managers  of  the  company,  in  cases  where  there  are  directors  or 
managers,  to  be  duly  entered  in  books  to  be  from  time  to  time  provided 
for  the  purpose  ;  and  any  such  minute  as  aforesaid,  if  purporting  to  be 
signed  by  the  chairman  of  the  meeting  at  which  such  resolutions  were 
passed,  or  proceedings  had,  or  by  the  chairman  of  the  next  succeeding 
meeting,  shall  be  received  as  evidence  in  all  legal  proceedings ;  and 
until  the  contrary  is  proved  every  general  meeting  of  the  company  or 
meeting  of  directors  or  managers  in  respect  of  the  proceedings  of  which 
minutes  have  been  so  made  shall  he  deemed  to  have  been  duly  held  anu 
convened,  and  all  resolutions  passed  thereat  or  proceedings  had  to  have 
been  duly  passed  and  had,  and  all  appointments  of  directors,  managers, 
or  liquidators  shall  be  deemed  to  be  valid,  and  aU  acts  done  by  such 
directors,  managers,  or  liquidators  shall  be  valid,  notwithstanding  any 
defect  that  may  afterwards  be  discovered  in  their  appointments  or  quali- 
fications." 

Even  apart  from  the  Act  the  clause  would  appear  to  be  effectual  as 
against  any  member  of  the  company  although  of  course  not  against 
strangers.    See  Boney^s  Que,  12  W.  R.  816,  994  ;  4  D.  J.  &  S.  426. 

Powers  of  Directors. 

113.  The  management  of  the  business  and  the  control  of  the  General 
company  shall  be  vested  in  the  directors,  who,  in  addition  to  ^mpany 
the  powers  and  authorities  by  these  presents  expressly  conferred  vested  in 
upon  them,  may  exercise  all  such  powers  and  do  all  such  acts  ^^'^^^^"■ 
and  things  as  may  be  exercised  or  done  by  the  company  and 

are  not  hereby  or  by  the  statutes  expressly  directed  or  required 
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"Pree.  I  to  be  exercised  or  done  by  the  company  in  general  meeting,  but 
subject  nevertheless  to  any  regnlations  from  time  to  time 
made  by  the  company  in  general  meeting  ;  provided  that  no 
regulation  shall  invalidate  any  prior  act  of  the  directors 
which  would  have  been  valid  if  such  r^ulation  had  not  been 
made. 

The  above  clause  is  usoaL  If  it  is  desired  to  limit  the  authority  of 
the  directors,  express  provisioii  is  accordingly  made,  but  subject  thereto, 
the  general  powers  of  the  company  are  fdmost  always  given  to  the 
directors.    See  and  compare  Clause  55  of  Table  A. 

And  such  a  general  delegation  is  valid  and  effectual.  Thus  In  re 
Patent  File  Co,,  6  Ch.,  the  articles  authorised  the  borrowing  of  money 
with  the  sanction  of  an  extraordinary  meeting  of  the  company :  they  also 
contained  a  clause  substantially  the  same  as  above.  The  directors  over- 
drew the  company's  banking  account,  and  being  required  by  the  bank  to 
give  security,  deposited  title  deeds  of  property  belonging  to  the  company. 
It  was  held  in  the  winding-up  of  the  company,  that  the  mortgage  was 
valid.  James,  L.J.,  said  {inter  alia,)  that  it  was  "  plain  that,  under 
these  articles,  the  directors  can  do  anything  which  the  company 
could  do,  unless  it  is  an  act  which  they  are  specially  prohibited  from 
doing.  I  can  find  nothing  in  the  memorandum  or  articles  to  prevent 
the  directors  from  making  the  best  terms  they  can  with  a  creditor  of 
the  company  by  selling  or  pledging  part  of  the  property  of  the  company." 
And  Mellish,  L.J.,  said  (inter  alia,)  "The  articles  give  to  the  directors 
the  whole  powers  of  the  company,  subject  to  the  provisions  of  the  articles 
and  of  the  Companies  Act,  1862^  and  I  cannot  find  anything  either  in  the 
Act  or  the  articles  to  prohibit  their  making  a  mortgage  by  deposit.  .  .  . 
There  being  nothing  in  the  articles  to  prohibit  the  giving  of  such  security, 
I  am  of  opinion  that  the  company  can  give  it  as  well  for  a  past  debt  as 
a  future  one.'*    See  also  Collie's  Claim,  12  Eq.  246. 

So  also  In  re  Anglo-Danubian,  ^c.,  Co,,  20  Eq.  339,  the  articles  con- 
tained express  power  to  borrow  (Clause  29),  and  also  (Clause  66),  a 
general  delegation  of  powers  as  above.  The  qucption  was,  whether  the 
directors  had  power  to  issue  debentures  at  a  disoount.  Jcssel,  M.R.,  held 
that  they  could  :  "  There  is  nothing  in  these  articles  to  limit  the  amount 
of  interest,  the  directors  might  give  10  per  cent.,  20  per  cent.,  or  30  per 
cent,  and  they  might  give  that  interest  by  way  of  discount  If,  there- 
fore, I  went  on  the  mere  words  of  the  29th  Clause,  I  should  hold  this 
was  within  their  powers.  jBut,  looking  to  the  60th  Clause,  I  cannot  have 
any  possible  doubt.  The  directors  can  do  anything  the  company  can 
do ;  and  as  there  are  no  regulations  prescribed  by  the  articles  or  the 
company  under  the  66th  Clause,  they  may  borrow  on  any  terms  they 
think  fit." 

The  above  clause  is  substantially  the  same  as  Clause  55  of  Table  A., 
and  Clause  90  of  the  Companies  Clauses  Consolidation  Act,  1845.  In 
the  recent  case  of  Hampson  v.  Price's  Patent  Candle  Co,,  L.J.  46  Ch. 
437  ;  34  L.  T.  711  ;  24  W.  N.  754,  it  was  held  that  the  last-mentioned 
clause  warranted  directors  in  granting  out  of  the  funds  of  the  company 
gratuities  to  the  workmen  employed.  See  also  Godefrai  Sf  Shortt,  p.  72. 
As  to  when  the  court  will  and  when  it  will  not  interfere  in  the  internal 
management  of  a  company,  see  the  rale  in  Foss  r,  Harhottle,  infra. 
Miscellaneous  Clauses,  note  to  Form  17. 
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114.  In  furtherance,  and  not  in  limitation  of,  and  without     Free.  I. 
prejudice  to  the  general  powers  conferred  or  implied  in  the  last  specific 
preceding  clause,  and  of  the  other  powers  conferred  by  these  powers  given 
presents,  it  is  hereby  expressly  declared  that  the  directors  shall 
be  entrusted  with,  and  exercise  and  perform  the  following 
powers  and  duties  : — 

From  what  is  said  in  the  note  to  Clause  113,  it  seems  Ihat  the  subsec- 
tions of  this  clause,  or  many  of  them,  might  without  danger  be  omitted. 
Nevertheless,  it  is  usual  expressly  to  confer  all,  or  some  of  the  powers 
contained  in  them,  and  reasons  for  doing  so  are  not  wanting,  e.g,y 
1.  Directors  like,  as  far  as  possible,  to  have  express  authority,  for  where 
express  authority  is  given  by  the  articles  the  company  cannot  complain 
that  an  act  of  the  directors  pursuant  thereto  is  ultra  vires.  Thus  where 
the  articles  authorised  the  directors  to  pay  6,0002.  to  the  promoters  of 
the  company  it  was  held,  on  demurrer,  that  payment  without  taxation 
was  not  improper.  Croskey  v.  Bank  of  Wales,  4  Giff.  314  ;  9  Jur.  N.  8. 
595.  So  where  the  articles  authorised  the  directors  to  acquire  a  specific 
business  "  upon  such  terms  and  under  such  stipulations  as  to  guarantee 
or  otherwise  as  may  be  agreed  upon,"  it  was  held  that  they  were  under 
no  obligation  to  consult  the  company  in  general  meeting  before  making 
the  purchase,  although  the  business  was  insolvent  and  the  purchase 
would  involve  undertaking  vast  liabilities.  Overend  4*  Oarney  Co.  v. 
Gibbs,  L.  R.  5  H.  L.  480.  See  also  Blakely  Ordnance  Co.,  3  Ch.  169  ; 
Bank  of  Turkey  v.  Otttman  Bank,  14  W.  R.  819  ;  Eley  v.  Positive,  ^v., 
Soc.,  1  Ex.  Div.  88. 

2.  It  reUeves  the  directors  from  responsibility,  for  in  the  absence  of 
fraud  or  crassa  negligentia^  they  will  not  be  under  any  personal  liability 
to  the  company,  even  though  in  the  exercise  of  the  powers  entrusted  to 
them  they  are  guilty  of  imprudence  and  want  of  judgment  which  result 
in  a  great  loss  to  the  company.  Overend  ^  Qumey  Co,  v.  Qiibhs,  %tb% 
supra. 

3.  Mortgagees,  vendors,  and  other  persons  dealing  with  a  company  like 
to  see  the  powers  of  the  directors  in  black  and  white. 

(1.)  They  may  take  such  steps  as  they  think  fit  to  carry  into  May  carry 
effect  the  said  agreement  of  the day  of .  f^^effect. 

If  Clause  3,  supra,  p.  143,  is  inserted  this  should  be  omitted. 

(2.)  They  may  pay  the  costs,  charges,  and  expenses,  pre-  May  pay  pre- 
liminary and  incidental .  to  the  promotion,  formation,  ^^[JSisS. 
establishment,  and  registration  of  the  company. 

Such  a  power  will  not  give  a  promoter  a  right  of  action,  in  respect  of 
preliminary  expenses,  against  the  company.  Melhado  v.  Porto  AUegre 
Jty.  Co.,  9  C.  P.  503 ;  at  any  rate  if  he  is  not  a  party  to  the  articles. 
£ley  V.  Positive,  4'o.,  Soe.,  1  Ex.  Div.  88.  See  also  Oroskey  v.  Bank  of 
Wales,  4  QiflE.  318,  cited  mpra. 

(3.)  They  may,  at  their  discretion,  pay  for  any  property  or  ^y  P*y  ^°^ 
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Preo.  I. 

property  in 
debentures, 


rights  acquired  by,  or  services  rendered  to,  the  company, 
either  wholly  or  partially  in  cash  or  in  shares,  bonds, 
debentures,  or  other  securities  of  the  company,  and 
any  such  shares  may  be  issued  either  as  fully  paid  up 
or  with  such  amount  credited  as  paid  up  thereon  as 
may  be  agreed  upon,  and  any  such  bonds,  debentures, 
or  other  securities  may  be  either  specifically  charged 
upon  all  or  any  part  of  the  property  of  the  company 
and  its  uncalled  capital,  or  not  so  charged. 

Debcntu^c^s  issued  by  a  company  under  a  general  power  of  borrowing 
in  part  discharge  of  existing  liabilities  are  valid.  Innjf  of  Court  Hotel 
Co.y  6  Eq.  82.  S^e  also  opinion  of  Blackburn,  J.,  in  Wehb  v.  Heme  Bay 
CommiM.,  5  L.  R.  Q.  B.  654. 

If  paid-up  shares  are  Issued  under  the  above  power,  a  contract  in  rela- 
tion thereto  may  be  necessary  under  Section  2.5  of  the  Act  of  1867.  See 
further,  9tipra^  p.  6. 


May  secure 
contracts  by 
mortgage. 


May  appoint 
officers,  &c. 


May  restrict 
right  to 
transfei 
shares. 


l^tay  appoint 
trustees. 


(4.)  They  may  secure  the  fulfilment  of  any  contracts  or 
engagements  entered  into  by  the  company,  by  mortgage 
or  charge  of  all  or  any  of  the  property  of  the  company 
and  its  unpaid  capital  for  the  time  being,  or  in  such 
other  manner  as  they  may  think  fit. 

(5.)  They  may  appoint,  and  at  their  discretion  remove  or 
suspend,  such  managers,  secretaries,  officers,  clerks, 
agents,  and  servants  for  permanent,  temporary,  or 
special  services,  as  they  may  from  time  to  time  think 
fit,  and  may  determine  their  duties  and  fix  their 
salaries  or  emoluments,  and  may  require  security  in 
such  instances  and  to  such  amount  as  they  think  fit. 

(6.)  They  may  attach  to  any  shares,  to  be  issued  as  the 
consideration  or  part  of  the  consideration  for  any 
•contract  with,  or  property  acquired  by,  the  company,  or 
in  payment  for  services  rendered  to  the  company, 
such  conditions  as  to  the  transfer  thereof  as  they  think 
fit. 

It  is  sometimes  found  expedient  to  place  a  restriction  on  the  right  of 
transfer,  e.g.,  where  a  large  number  of  shares  are  issued  to  a  vendor.    Of ' 
course  it  must  be  by  agreement,  and  such  an  agreement  will  be  valid  on 
the  principle  in  Ashton  Vale  Iron  Co.  v.  Ahhot^  W.  N.  1876,  119. 

Sec  also  Grays  Case,  1  Ch.  Div.  664. 

(7.)  They  may  appoint  any  person  or  persons  to  accept  and 
hold  in  trust  for  the  company  any  property  belonging 
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to   the  company,  or  in   which  it   is  interested,  and      Preo.  I. 
may  execnte  and  do    all  such  deeds  and  things   as 
may  be  requisite  to  Test  the  same  in  such  person 
or  j)er8ons. 

(8.)  They*  may  institute,  conduct,  defend,  compound,  or  May  bring 
abandon  any  legal  proceedings  by  and  against  the  ^^^jjf/'^^^ 
company,  or  its  officers,  or  otherwise  concerning  the 
affairs  of  the  company,  and  also  may  compound  and 
allow  time  for  payment  or  satisfaction  of  any  debts  due, 
and  of  any  claims  or  demands  by  or  against  the 
company. 

(9.)  They  may  refer  any  claims  or  demands  by  or  against  May  refer  to 
the  company  to  arbitration,  and  observe  and  perform  *'""^*™^^°^- 
the  awards. 

As  to  arbitration,  see  further,  nvpra,  p.  3.'^,  and  infra^  p.  194. 

(10.)  They  may  make  and  give  receipts,  releases,  and  other  May  give 
discharges,  for  money  payable  to  the  company,  and  for  ^^^^^^ 
the  claims  and  demands  of  the  company. 

And  such  receipts  will  be  effectual  even  though  the  acting  directors 
are  not  directors  dejurf.  Mahoney  v.  Eant  Holy  ford  Mining  Co.^  7  H« 
L.  869.    See  infraj  Miscellaneous  Clauses,  notes  to  Form  42. 

(11.)  They  may  act  on  behalf  of  the  company  in  all  matters  May  act  for 
relating  to  bankrupts  and  insolvents.  banklraptcy. 

[11a.  They  may  establish  branch  offices,  and  appoint  agents,  j^iay  establisli 
for  the  transaction  of  the  business  of  the  company,  branch  offices 
either  in  the  United  Kingdom  or  elsewhere,  upon  such  agenu^^'^ 
terms  and  with  such  power  and  authorities  as  the 
directors  think  expedient.] 

The  above  is  sometimes  inserted. 

(12.)  They  may  invest  any  of  the  monies  of  the  company  May  invest 
not  immediately  required  for  the  purposes  thereof,  upon 
such  securities  and  in  such  manner  as  they  may  think 
fit,  and  they  may,  from  time  to  time,  vary  or  realise 
such  investments. 

A  power  to  invest  in  securities  does  not  warrant  an  application  for  a 
number  of  shares  in  a  proposed  company  with  a  view  to  promoting  it. 
Joint'Stock  Di^covnt  Co,  v.  Brown,  3  Eq.  139 ;  8  Eq.  381.  See  also 
svpra^  p.  107. 


188 


ABTICXES  OF  ASSTXIATIOX. 


Prec.I. 

May  gir«r  ji^r- 


May  e«tablifih 
reserve  fund. 


[12a.  TliC'j  iiiav  gire  to  any  dire^^-tor,  r*fficcrr,  soli^iUir,  or 
other  perM>n  ernplojed  by  the  company,  aD  interest  in 
any  j^articular  ba«^iness  or  transactioD,  either  by  way 
of  a  coriJijjiK.sion  on  the  gross  expenditure  thereoD,  or 
otherwiBe,  or  a  share  in  the  general  (irofits  of  the 
company,  and  such  interest,  conunission,  or  share  of 
profits,  shall  be  treated  as  part  of  the  working  expenses 
of  the  company.] 

The  above  claorte,  whi^-h  liai*  now  become  rery  commoiL,  will  not  be 
inuerterl  uiilehH  fiara^apb  (f)  of  Clause  92.  svpra,  p.  177,  is  cancellecU  and 
^ImytWaiif^ffUH  ChuiHm,  Form  20,  iniserted  in  the  articles.  An  interest  in 
prafit«  in  often  found  to  render  the  fleryices  of  an  agent  more  beneficial 
U)  bin  employer.  Apart  from  a  f>fK5cial  power,  a  perr«on  standing  in  a 
fiduciary  relation  to  the  company  could  not  be  given  such  an  interest 
by  the  board.  See  further,  infra,  Miscellaneous  Clauses,  notes  to  Form  26. 

(13.)  They  may,  before  recommending  any  dividend,  set 
aside,  out  of  the  profits  of  the  company,  such  sum  as 
they  think  proper  as  a  reserve  fund  to  meet  con- 
tingencies, or  for  equalising  dividends,  or  for  repairing, 
improving,  and  maintaining  any  of  the  property  of  the 
a^mpany,  and  for  such  other  purposes  as  the  directors 
shall  in  their  absolute  discretion  think  conducive  to  the 
interests  of  the  company ;  and  they  may  invest  the 
several  sums  so  set  aside  upon  such  investments  as  they 
may  think  fit,  and  may,  from  time  to  time,  deal  with 
and  vary  such  investments,  and  dispose  of  all  or  any 
part  thereof  for  the  benefit  of  the  company,  and  they 
may  divide  the  reserve  fund  into  such  special  funds  as 
they  think  fit 

Tlicre  can  be  little  doubt  that  a  company  can  by  special  resolution 
provide  for  the  creation  of  a  reserve  fund.  Binney  v.  Ince  Hall,  ^-c,  Ci>, 
.'{5  L.  J.  Ch.  368.  But  of  course  the  regulations  may  be  so  framed  that 
th(*  whole  profits  must  be  divided  from  time  to  time.  Stringer's  Case, 
4  Ch.  494. 


May  make 
byoluws. 


(14).  They  may,  from  time  to  time,  make,  vary,  and  repeal 
byelaws  for  the  regulation  of  the  business  of  the  com- 
pany, its  officers  and  servants,  or  the  members  of  the 
company,  or  any  section  thereof. 

Persons  dealing  with  a  company  are  deemed  to  have  notice  of  the 
memorandum  and  articles  of  association,  but  not  of  byelaws  made  by  the 
directors.    Royal  Bank  of  India's  Case,  4  Ch.  262. 
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(15.)  They  may  enter  into  all  such  negotiations  and  contracts,      ^^ec.  I. 
and  rescind  and  vary  all  such  contracts,  and  execute  and  May  make 
do  all  such  acts,  deeds,  and  things  in  the  name  and  on  ^^^^^^  *o- 
behalf  of  the  company  as  they  may  consider  expedient 
for  or  in  relation  to  any  of  the  matters  aforesaid,  or 
otherwise  for  the  purposes  of  the  company. 

There  can  be  little  doubt  that  such  a  clause  as  aboye  is  a  sufficient 
authority  to  the  directors  to  yary  contracts  expressly  adopted  by  the 
articles.  See  and  consider  Sahlgreen  <}•  CarraWs  Case,  3  Ch.  323.  See 
tttpra^  p.  144. 

SOLICITORB. 

[114a.  Messrs.  ,  of ,  shall  be  the  solicitors  of  the  First  solicitor. 

company.] 

In  a  recent  case  the  articles  of  the  company  provided  that,  "Mr.,  A.  B., 

of ,  shall  be  the  solicitor  of  the  company,  and  shall  transact  all  the 

legal  business  of  the  company,  including  parliamentary  business,  for  the 
usual  and  accustomed  fees  and  charges,  and  shall  not  be  removed  from 
his  office  unless  for  misconduct."  Mr.  A.  B.  was  employed  by  the 
company  after  its  incorporation,  but  there  was  no  evidence  of  any  agree- 
ment to  employ  him  on  the  terms  mentioned  in  the  articles.  He  was 
not  a  subscriber  to  the  articles,  but  he  was  a  member  of  the  company. 
It  was  held  that  the  articles  did  not  constitute  a  contract  between  the 
company  and  Mr.  A.  B.,  and  that  he  could  not  sue  the  company  for 
refusal  to  employ  him.  Eley  v.  Positive  Ass.  Soc^  1  Ex.  Div.  20 ; 
S.  C.  on  App.  88.  In  the  Exchequer  Division  the  court  was  also  of 
opinion  that  the  employment  was  intended  to  be  permanent,  and  that 
the  articles  were  not  a  sufficient  agreement  in  writing  within  Section  4 
of  the  Statute  of  Frauds. 

Under  the  Attomies  and  Solicitors  Act,  1870  (33  &  34  Vict.  c.  28), 
solicitors  may  make  special  agreements,  in  writing^  with  their  clients  as 
to  remuneration,  6.^.,  by  a  gross  sum,  commission,  or  salary.  The  solici- 
tor of  a  company  is  very  commonly  appointed  on  an  agreement  under 
which  his  remuneration  shall  in  part  consist  of  a  fixed  salary.  Any 
such  agreement  ought  to  be  in  writing  under  the  above  Act.  An  agree- 
ment within  the  above  Act  must  be  signed  by  the  client  or  else  it  is 
void.  He  Lewis,  Ex  parte  Munro,  1  Q.  B.  Div.  727.  In  the  case  of 
a  company  it  should  be  under  the  seal  or  signed  by  some  person  on 
behalf  of  the  company.    See  s^ipraj  p.  15. 

It  must  be  borne  in  mind  that  no  action  can  be  brought  on  any  such 
agreement,  "  but  every  question  respecting  the  validity  or  effect  of  any 
such  agreement  may  be  examined  and  determined,  and  the  agreement  may 
be  enforced  or  set  aside  without  suit  or  action,  on  motion  or  petition  of 
any  person  or  the  representative  of  any  person,  a  party  to  such  agreement, 
or  b^ng  or  alleged  to  be  liable  to  pay,  or  being  or  claiming  to  be  entitled 
to  be  paid  the  costs,  fees,  charges,  or  disbursements  in  respect  of  which  the 
agreement  is  made,  by  the  court  in  which  the  business  or  any  part  thereof 
was  done,  or  a  judge  thereof,  or,  if  the  business  was  not  dane  in  any  court  ^ 
then  when  the  amount  payable  under  the  agreement  exceeds  fifty  pounds, 
by  any  superior  court  of  law  or  equity  or  a  judge  thereof ;  and  where 


190 


ARTICLES  OF  ASSOCIATION. 


Pree.  I. 


Buch  amount  does  not  exceed  fifty  pounds,  by  a  judge  of  a  county  court 
which  would  have  jurisdiction  in  an  action  upon  the  agreement."  Sec- 
tion 8  of  the  Act. 

Upon  any  such  motion  or  petition,  if  the  agreement  appears  to  be  fair 
it  may  be  enforced  or  otherwise  set  aside.    Section  9. 

The  Act  does  not  permit  of  an  agreement  which  savours  of  mainte- 
nance or  champerty.  Section  II.  See  also  In.  re  Attornies  and  Solici- 
tors Act,  1870,  1  Ch.  Div.  373  ;  Jennings  v.  Johnson,  L.  R.  8  C.  P.  425. 


First  secre- 
taiy. 

Substitute. 


Secretary. 

— ,  shall  be  secretary  to  the  company.] 


[114&.  Mr. of  — 

See  note  to  Clause  II4a,  and  see  supra j  p.  69. 

[114c.  The  directors  may  appoint  a  temporary  substitute 
for  the  secretary,  who  shall,  for  the  purposes  of  these  presents, 
be  deemed  to  be  the  secretary.] 


Payment  of 
dividends. 


Dividends. 

115.  The  directors  may,  with  the  sanction  of  the  company  in 
general  meeting,  declare  a  dividend  to  be  paid  to  the  members 

[in  proportion  to  their  shares]. 

• 

The  above  is  the  ordinary  mode  of  dividing  the  profits.  But,  of  course, 
it  will  require  to  be  modified  if  there  are  different  classes  of  shares. 
Where  the  original  capital  includes  preference  shares,  the  provisions  as 
to  the  rights  of  the  holders  are  generally  stated  in  clauses  near  the 
beginning  of  the  articles,  and  sometimes  in  this  part.  See  supra,  p.  146, 
and  infra,  MisceUaneous  Clauses,  Forms  7  and  8. 

Where  the  former  plan  is  adopted,  the  words  in  brackets  above,  may 
be  omitted,  and  the  following  words  added,  viz. :  '*  according  to  their 
rights  and  interests  in  the  profits." 

The  following  is  a  clause  sometimes  used  : — 

"  Subject  to  any  preference  or  priority  to  which  any  particular  class 
of  shares  may  be  entitled,  all  dividends  shall  be  paid  to  the  members  in 
proportion  to  the  shares  held  by  them  respectively." 

Sometimes  the  clause  runs :  "  In  proportion  to  the  amount  paid  upon 
the  shares  held  by  them  respectively.** 

Restriction  on       [115^.  No  larger  dividend  shall  be  declared  than  is  recom- 

amount  of  •'  ^ 

dividend.         mended  by  the  directors  (but  the  company  m  general  meetmg 

may  declare  a  smaller  dividend).] 

The  above  clause  is  commonly  used,  sometimes  with,  sometimes 
without  the  words  in  brackets. 

Dividend  to  116.  No  dividend  shall  be  payable  except  out  of  the  profits 

profits^only.  ^^  arising  from  the  business  of  the  company. 

This  clause  is  almost  always  inserted.    It  is  not  neccbsary.  for  the  pay- 
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ment  of  dividends  out  of  ciipital  is,  in  effect,  a  redaction  of  capital,       Prec.  I. 

which  can  only  be  effected  under  the  Act  of  18G7  ;  but  it  is  useful  as  a 

reminder. 

The  Court  will,  at  the  suit  of  any  member  of  the  comp«iny,  prohibit 
the  payment  of  dividend  out  of  capital.  McDongall  v.  Jt^rse-y^  ^'c,  C<?., 
2  H.  &  M.  528  ;  12  W.  R.  1142  ;  Bloxam  v.  Metropolitan  Ifij.  Co,,  3  Ch. 
337 ;  but  not  At  suit  of  a  mere  simple  contract  credHor.  Mills  t. 
Northern,  ^c,  Co.,  6  Ch.  621. 

If,  however,  a  company  have  paid  for  things,  properly  chargeable  to 
capital,  out  of  revenue,  they  are  entitled  to  recoup  the  revenue  account, 
at  a  subsequent  time,  out  of  capital ;  and  may,  if  necessary,  raise  frobh 
capital,  under  their  borrowing  powers,  for  that  purpose.  Mills  v. 
Northern,  ^fv.,  Co.,  nhi  supra. 

As  to  the  mode  in  which  a  statement  of  profits  is  to  be  arrived  at,  see 
Lindley,  813 ;  Stringer's  Case,  4  Ch.  475  ;  Han4:e's  Case,  6  Ch.  104 ; 
Binnnj  v.  Ince  Hall,  4r.,  Co.,  35  L.  J.  Ch.  363. 

Where  capital  has  been  illegally  paid  to  members,  they  will  be  com- 
pelled to  repay  the  amount.  Holmes  v.  Newcastle,  ^'c,  Co.,  1  Ch.  Div. 
682. 

Directors  paying  dividends  out  of  capital  may  be  compelled  to  refund 
the  whole  amount.  Erans  v.  Coventry,  8  D.  M.  &  G.  835 ;  25  L.  J. 
(Ch.)  501 ;  Lindley,  815. 

In  a  winding  up,  a  director  may,  under  Section  165  of  the  Act,  be 
compelled  to  repay  a  bonus  or  dividend  improperly  paid  to  him  out  of 
capital.     Stringer's  Case  and  Ranee's  Case,  nhi  supra. 

It  seems  that  there  may  be  cases  in  which  dividends  on  preference 
shares  can  legally  be  paid  out  of  capital.  Bardtrell  v.  Sheffield,  J^^c,, 
Co,,  14  Eq.  517. 

As  a  company  cannot  directly  pay  dividends  out  of  capital,  it  cannot 
do  so  indirectly  ;  eg, ,  by  entering  into  a  contract  with  another  company, 
one  of  the  terms  of  which  is,  that  the  latter  shall  pay  interest  on  the 
capital  of  the  former.    James  v.  Ere,  6  H.  L.  335. 

[116a.  The  declaration  of  the  directors  as  to  the  amount  of  what  to  be 
the  net  profits  of  the  company  shall  be  conclusive.]  deemed  net 

This  clause  is  common,  and  is  found  useful. 

117.  The  directors  may  from  time  to  time  pay  to  the  mem-  interim  divi- 
bers  on  account  of  the  next  forthcoming  dividend  such  interim  dends. 
dividends  as  in  their  judgment  the  position  of  the  company 
justifies. 

The  above  clause  is  now  very  commonly  inserted.  It  is,  of  course, 
liable  to  abuse. 

118.  The  directors  may  deduct  from  the  dividends  payable  Debts  may  be 
to  any  member  all  such  sums  of  money  as  may  be  due  and  deducted, 
payable  by  him  to  the  company  on  account  of  calls,  instalments, 

or  otherwise. 
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[118a.  The  directors  may  retain  the  diyidends  payable  upon 
Power  to  n*-  registered  shares  or  registered  stock  in  respect  of  which  any 
uin  dividend*  perHfin  is,  under  Clause  30  hereof,  entitled  to  become  a  member, 
infant,  or  which  auj  person  nnder  that  clause  is  entitled  to  transfer, 

lunatic,  Ac.      until  guch  person  shall  become  a  member  in  respect  of  such 
shares  or  stock,  or  shall  duly  transfer  the  same.] 

Thin  claofle  in  ocraRionall  j  inserted,  and  may  be  fonnd  convenient  for 
the  purfx^HC  of  ridding  the  rc^ihter  when  desirable  of  the  name  of  a 
dcrca8cd  or  incapacitated  member.    It  is,  of  courne,  optiomd. 


Howdividondfl 
to  be  paid. 


Dividend  to 
joint  boldcTH. 


Notice  of  divi- 
dend. 


Unclaimed 
dividends. 


Accounts  to 
be  kept 


"Where  to  be 
kept. 


Inspection  by 
members. 


119.  Every  dividend  shall  be  paid  by  cheques  on  the  bankers, 
which  shall  be  delivered  or  sent  by  the  secretary  to  the 
members. 

120.  In  case  several  persons  are  registered  as  the  joint 
holders  of  any  share  or  stock,  any  one  of  such  persons  may 
give  effectual  receipts  for  all  dividends  and  payments  on 
account  of  dividends  in  respect  of  such  share  or  stock. 

121.  Notice  of  the  declaration  of  any  dividend,  whether 
interim  or  otherwise,  shall  be  given  by  advertisement,  and  also 
to  the  holders  of  registered  shares  and  registered  stock  in 
manner  hereinafter  provided. 

122.  All  dividends  unclaimed  for  one  year  after  having  been 
declared  may  be  invested  or  otherwise  made  use  of  by  the 
directors  for  the  benefit  of  the  company  until  claimed,  and  all 
dividends  unclaimed  for  five  years  after  having  been  declared 
may  be  forfeited  by  the  directors  for  the  benefit  of  the  com- 
pany. No  dividend  shall  bear  interest  as  against  the  com- 
pany. 

AOOOUNTS. 

128.  The  diractors  shall  cause  true  accounts  to  be  kept  of 
the  sums  of  money  received  and  expended  by  the  company, 
and  the  matters  in  respect  of  which  such  receipt  and  expendi- 
ture takes  place,  and  of  the  assets,  credits,  and  liabilities  of  the 
company. 

124.  The  books  of  account  shall  be  kept  at  the  registered 
office  of  the  company,  or  at  such  other  place  or  places  as  the 
directors  think  fit. 

125.  The  durectors  shall  from  time  to  time  determine  whether 
and  to  what  extent,  and  at  what  times  and  places,  and  under 
what  conditions  or  regulations,  the  accounts  and  books  of  the 
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company,  or  any  of  them,  shall  be  open  to  the  inspection  of  the     Prec.  I. 
members  ;  and  no  member  shall  have  any  right  of  inspecting 
any  account  or  book  or  document  of  the  company,  except  as 
conferred  by  statute  or  authorised  by  the  directors,  or  by  a 
resolution  of  the  company  in  general  meeting. 

The  above  clause  is  not  nncommonly  nsed.  Few  compazdeB  aUow 
members  free  access  to  the  books. 

Where  a  right  of  inspection  is  given  as  regards  "  the  books,  wherein 
the  proceedings  of  the  company  are  recorded,"  a  member  has  no  right  to 
inspect  the  minute  book  of  proceedings  of  directors.  Reg,  v.  Mariqmta, 
^e,,  Co,,  1  E.  &  B.  289. 

See  also  Metropolitan,  4"^.,  JBflwA,  Ex  parte  BavU,  16  W.  R.  668. 

A  right  of  inspection  given  by  the  articles  ceases  when  the  voluntary 
winding  up  begins.     Yorkshire,  Jj^c.^  Co.,  9  Eq.  650  ;  18  W.  R.  641. 

Where  a  winding-up  order  has  been  made,  Section  166  of  the  Act 
applies,  under  which  the  Court  has  express  power  to  permit  inspection 
l^  creditors  or  contributories.    See  Buckley,  292. 

Table  A.  provides  as  follows : — 

**The  books  of  the  company  shall  be  kept  at  the  registered  office  of  the 
company,  and,  subject  to  any  reasonable  restrictions  as  to  time  and 
manner  of  inspecting  the  same,  that  may  be  imposed  by  the  company  in 
general  meeting,  shall  be  open  to  the  inspection  of  the  members  during 
the  hours  of  business.** 

See  another  form,  infra.  Miscellaneous  Clauses,  Form*  39 ;  and  see 
also  Table  A.,  Clause  78,  if^fra,  p.  247. 

126.  At  the  ordinary  meeting  in  every  year  the  directors  Anuual  state- 
shall  lay  before  the  company  a  statement  of  the  income  and  ?®"*  *"^, 

1      1    i  i  •   •  balance-sheet. 

expenditure,  and  a  balance-sheet,  contammg  a  summary  of  the 
property  and  liabilities  of  the  company  made  up  to  a  date  not 
more  than  four  months  before  the  meeting,  from  the  time  when 
the  last  preceding  statement  and  balance-sheet  were  made,  or, 
in  the  case  of  the  first  statement  and  balance-sheet,  from  the 
incorporation  of  the  company. 

127.  Every  such  statement  shall  be  accompanied  by  a  report  Annual  report 
of  the  directors  as  to  the  state  and  condition  of  the  company,  ^^  directors, 
and  as  to  the  amount  which  they  recommend  to  be  paid  out  of 

the  profits  by  way  of  dividend  or  bonus  to  the  members,  and 
the  amount  (if  any)  which  they  propose  to  carry  to  the  reserve 
fond,  according  to  the  provisions  in  that  behalf  hereinbefore 
contained ;  and  the  statement,  report,  and  balance-sheet  shall 
be  signed  by  two  directors,  and  countersigned  by  the  secretary. 

By  24  &  26  Vict.  c.  96,  s.  84,  directors  keeping  fraudulent  accounts,  or 
publishing  fraudulent  statements,  are  guilty  of  a  misdemeanour. 

o 
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Preo.  I.         128.  A  printed  copy  of  such  balance-sheet  and  report  diall, 
Copy  to  be       seven  days  previously  to  the  meeting,  be  served  on  the  holders 
sent  to  mem-    of  registered  shares  and  registered  stock  in  the  manner  in  which 
notices  are  hereinafter  directed  to  be  served. 

Audit. 


Acconntstobe      129.  Once  at  least  in  eveiy  year,  the    accounts  of  the 
^^^^  company  shall  be  examined,  and  the  correctness  of  the  state- 

ment and  balance-sheet  ascertained  by  one  or  more  auditor  or 
auditors. 

See  iftfra,  MisoeUaneoas  Claofles,  Form  46,  for  clansee  proTiding  for 
audit  committee  in  liea  of  these  clauses^ 

AppoiDtment        1^0.  The  first  auditor  or  auditors  shall  be  appointed  by  the 

and  remonera-  directors ;  subsequent  auditors  shall  be  appointed  by  the  oom- 

au^tors.  P&^7  ^^  ^^®  ordinary  meeting  in  each  year.    The  remuneration 

of  the  auditors  shall  be  fixed  by  the  company  in  general 

meeting.    Any  auditor  quitting  office  shall  be  eligible  for 

re-election. 

Sometimes  the  first  anditors  are  appointed  by  the  articles. 

Provision  for        131.  If  one  auditor  only  is  appointed,  all  the  provisions 
caw  of  single    jjgj^i,i  contained  relating  to  auditors  shall  apply  to  him. 
Who  in-  19^*  ^^  auditors  may  be  members  of  the  company,  but  no 

eligible  as        person  shall  be  eligible  as  an  auditor  who  is  interested,  other- 
^^     "*  wise  than  as  a  member  of  the  company,  in  any  transaction 

thereof,  and  no  director  or  other  officer  shall  be  eligible  during 

his  continuance  in  office. 
Casual  188.  If  any  casual  vacancy  occurs  in  the  office  of  auditor, 

^^^y-  the  directors  shall  forthwith  fiU  up  the  same. 

This  is  the  usual  clause.    Compare  with  Table  A.  Clauses  90  and  91. 

Auditors  to  184.  The  auditors  shall  be  supplied  with  copies  of  the  state- 

annual^rtate-    ^^^^  ^^  accounts  and  balance-sheet  intended  to  be  laid  before 

ment  and         the  company  in  general  meeting  seven  days  at  least  before  the 

balance-sheet  meeting  to  which  the  same  are  to  be  submitted,  and  it  shall  be 

their  duty  to  examine  the  same  with  the  accounts  and  vouchers 

relating  thereto,  and  to  report  to  the  company  in  general 

meeting  thereon. 
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135.  The  auditors  shall  at  all  reasonable  times  have  access      Preo.  I. 
to  the  books  and  aocoants  of  the  company,  and  they  may  in  ingpection  of" 
relation  thereto  examine  the  directors  or  other  officers  of  the  books  by 

«w^«v««xn*.«^  auditors. 

company. 

[135a.  Every  account  of  the  directors,  when  audited  and  When  ac- 
approved  by  a  general  meeting,  shall  be  conclusive,  except  as  j*"*^^*2  ^ 
r^ards  any  error  discovered  therein  within  three  months  next  settled, 
after  the  approval  thereof.    Whenever  any  such  error  is  dis- 
covered within  that  period,  the  account  shall  forthwith  be 
corrected  and  thenceforth  shall  be  conclusive.] 

This  clause  is  sometiineB  inserted. 

Notices. 

186.  A  notice  may  be  served  by  the  company  upon  any  How  notices 
member  whose  registered  place  of  address  is  in  the  United  J^  membra. 
Kingdom,  either  personally  or  by  sending  it  through  the  post 

in  a  pre-paid  letter,  addressed  to  such  member  at  his  registered 
place  of  address. 

Notices  haye  to  be  given  to  members  in  the  following  cases :  call, 
Clause  18 ;  before  forfeiture,  Clause  33  ;  after  forfeiture,  Clause  35  a ; 
general  meetings,  Clause  64 ;  dividends,  Clause  121  ;  accounts,  Clause 
128. 

The  register  of  members,  to  be  kept  pursuant  to  Section  25  of  the  Act, 
is  to  contain  (inter  alia)  the  addresses  of  the  members. 

As  to  notices  to  the  company,  the  Act  provides :  How  notices 

Section  62. — Any  summons,  notice,  order,  or  other  document,  required   ^  ^  given  to 
to  be  served  upon  the  company,  may  be  served  by  leaving  the  same,  or  ^™P*^y* 
sending  it  through  the  post  in  a  pre-paid  letter,  addressed  to  the  com- 
pany, at  their  registered  office. 

Section  63. — ^Any  document  to  be  served  by  post  on  the  company, 
shall  be  posted  in  such  time  as  to  admit  of  its  being  delivered  in  the  due 
conrse  of  delivery,  within  the  period  (if  any)  prescribed  for  the  service 
thereof  ;  and  in  proving  service  of  such  document,  it  shaU  be  sufficient 
to  prove  that  such  document  was  properly  directed,  and  that  it  was  put 
as  a  pre-paid  letter  into  the  Post-office. 

Section  64.— Any  summons,  notice,  order,  or  proceeding,  requiring  Authentica- 
authentication  by  the  company,  may  be  signed  by  any  director,  secre-   tion  of  notices 
tary,  or  other  authorised  officer  of  the  company,  and  need  not  be  under  by  company, 
the  common  seal  of  the  company,  and  the  same  may  be  in  writing  or 
in  print,  or  partly  in  writing  and  partly  in  print.     See  also  Section  41 
of  the  Act. 

The  above  Sections  62 — 64,  so  far  as  they  relate  to  notices,  are  some- 
times inserted  as  clauses  in  the  articles. 

187.  Each  holder  of  registered  shares  or  registered  stock.  Address  for 
whose  registered  place  of  address  is  not  in  the  United  Kingdom    ^^^  °' 

^        >   members 
o  2 
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shall,  fix)m  time  to  time,  notify  in  writing  to  the  company 
some  place  in  England  to  be  called  his  address  for  service,  and 
any  notice  may  be  served  by  the  company  upon  such  member 
by  sending  it  through  the  post  in  a  pre-paid  letter  addressed 
to  him  at  his  address  for  service.  Until  such  notification  shall 
have  been  given,  the  office  shall  be  deemed  to  be  the  address 
for  service  of  such  member. 

It  is  generally  deemed  expedient  to  make  special  provision  as  to  the 
serrice  of  notices  on  members  resident  abroad. 

According,  however,  to  the  opinion  of  Malins,  V.-C,  such  members  are 
not  entitled  to  notice.  '*  It  seems  to  me  that  the  Act  has  reference  only  to 
shareholders  who  can  be  reached  by  the  ordinary  English  post.*'  Union 
Bill  Silver  Co,^  22  L.  T.  400.    See  also  Grant  on  Corporations,  156. 


Holder  of  138.  The  holder  of  a  share  warrant  shall  not  be  entitled  in 

not  entitled      respect  thereof  to  notice  of   any  ^general  meeting   of  the 
to  notice.         company. 

The  holder  of  a  share  warrant  is  generally  deprived  of  the  right  to 
notice  of  general  meetings.  Sometimes  he  is  permitted  to  appoint  an 
address  for  service,  but  the  objection  is,  that  the  company  will  have  no 
means  of  ascertaining  when  the  share  warrant  has  been  parted  with,  and 
may,  unknowingly,  continue  to  send  notices  to  a  person  who  has  ceased 
to  be  a  member.  If  the  holder  of  a  share  warrant  is  to  be  entitled  to 
notice,  the  usual  plan  is  to  provide  that  it  shall  be  given  by  advertise- 
ment. In  such  case,  the  following  clause  will  be  inserted  instead  of  the 
above  : — 

*<  Any  notice  required  to  be  given  by  the  company  to  the  holder  of 
share  warrants,  shall  be  given  by  advertising  the  same  once  in  a  London 
daily  newspaper." 

The  objection  which  prevents  the  general  adoption  of  the  plan  is  the 
publicity ;  companies  do  not  like  to  publish  notice  of  their  private  afEaiis. 


When  notice 
may  be  given 
by  advertise- 
ment. 


How  to  be 
advertised. 


Notice  to  joint 
holders. 


189.  Any  notice  required  to  be  given  by  the  company  to  the 
members,  or  any  of  them,  and  not  expressly  provided  for 
by  these  presents,  shall  be  sufficiently  given  if  given  by 
advertisement. 

140.  Any  notice  required  to  be,  or  which  may  be  given  by 
advertisement,  shall  be  advertised  once  in  two  London  daily 
newspapers. 

141.  All  notices  shall,  with  respect  to  any  registered  shares 
or  registered  stock,  to  which  persons  are  jointly  entitled,  be 
given  to  whichever  of  such  persons  is  named  first  in  the 
register,  and  notice  so  given  shall  be  sufficient  notice  to  all  the 
holders  of  such  shares  or  stock. 


PRECEDENTS.  197 

142.  Any  notice  sent  by  post  shall  be  deemed  to  have  been  "Preo,  I. 

served  at  the  time  when  the  letter  containing  the  same  would  When  notice 

be  delivered  in  the  ordinary  course  of  post,  and  in  proving  such  J^^  ^  v^ 

service  it  shall  be  sufficient  to  prove  that  the  letter  containing  served. 
the  notice  was  properly  addressed  and  put  into  the  post- 
office. 

It  is  not  neceesary  to  follow  literally  the  address  on  the  register,  pro* 
Tided  that  a  sabstantiaUy  accurate  designation  of  the  place  of  abode  is 
given.    JAverpool,  ^c,  Co,  y.  Hott^hton^  23  W.  R.  93. 

[142a.  Every  person  who,  by  operation  of  law,  transfer,  or  P^^'^i. 
other  means  whatsoever,  shall  become  entitled  to  any  share  or  prior  notices, 
stock,  shall  be  bound  by  every  notice  in  respect  of  such  share 
or  stock  which,  previously  to  his  name  and  address  being 
entered  on  the  register,  shall  be  duly  given  to  the  person  from 
whom  he  derives  his  title  to  such  share  or  stock.] 

The  above  clause  is  not  uncommon,  but  it  is  not  by  any  means  essen- 
tial, and  may  be  omitted  if  brevity  is  desired.  It  does  not  appear  in 
Table  A.,  nor  in  the  Companies  Clauses  Consolidation  Act,  1845. 

[142ft.  Any  notice  or  document  delivered,  or  sent  by  post  to  or  Notice  valid 
left  at  the  registered  address  of  any  member,  in  pursuance  of  these  ^w  f  eceaaei 
presents,  shall,  notwithstanding  such  member  be  then  deceased, 
and  whether  or  not  the  company  have  notice  of  his  decease,  be 
deemed  to  have  been  duly  served  in  respect  of  any  registered 
shares  or  stock,  whether  held  solely  or  jointly  with  other 
persons  by  such  member,  until  some  other  person  be  registered 
in  his  stead  as  the  holder  or  joint  holder  thereof,  and  such 
service  shall  for  all  purposes  of  these  presents  be  deemed  a 
sufficient  service  of  such  notice  or  document  on  his  or  her 
heirs,  executors,  or  administrators,  and  all  persons,  if  any, 
jointly  interested  with  him  or  her  in  any  such  share  or  stock.] 

This  clause  is  sometimes  inserted,  and  is  found  useful. 

[143.  The  signature  to  any  notice  to  be  given  by  the  com-  How  notice  to 
pany  may  be  written  or  printed.]  ^  signed. 

The  above  is  occasionally  inserted. 

A  person  may  sign  by  stamping  a  fac-simile  of  his  autograph. 
Bennett  v.  Brumfit,  L.  R.  3  G.  P.  28. 

144.  Where  a  given  number  of  days'  notice,  or  notice  ex-  How  time  to 
tending  over  any  other  period,  is  required  to  be  given,  the  day  ^  counted. 
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Preo.  I.      of  senrice  and  the  day  npon  which  snch  notice  will  expire, 


Differences  to 
be  referred. 


Healey,  278.     B^&U  not  be  included  in  such  nmnber  of  days  or  other  period. 


ABBirRATION. 
(See  further  as  to  arbitratioii,  tvpra^  p.  33). 

145.  Whenever  any  difference  arises  between  the  company, 
on  the  one  hand,  and  any  of  the  members,  their  executors, 
administrators,  or  assigns,  on  the  other  hand,  touching  the 
true  intent  or  construction,  or  the  incidents  or  consequences  of 
these  presents,  or  of  the  statutes,  or  touching  anything  then  or 
thereafter  done,  executed,  omitted,  or  suffered  in  pursuance  of 
these  presents,  or  of  the  statutes,  or  touching  any  breach,  or 
alleged  breach  of  these  presents,  or  any  claim  on  account  of 
any  such  breach  or  alleged  breach,  or  otherwise  relating  to  the 
premises,  or  to  these  presents,  or  to  the  statutes,  or  to  any  of 
the  affairs  of  the  company,  every  such  difference  shall  be 
referred  to  the  decision  of  an  arbitrator,  to  be  appointed  by 
the  parties  in  difference,  or  if  they  cannot  agree  upon  a  single 
arbitrator,  to  the  decision  of  two  arbitrators,  of  whom  one 
shall  be  appointed  by  each  of  the  parties  in  difference,  or  an 
umpire  to  be  appointed  by  the  two  arbitrators. 

146.  The  costs  of,  and  incident  to,  any  such  reference  and 
award,  shall  be  in  the  discretion  of  the  arbitrator,  arbitrators, 
or  umpire  respectiyely,  who  may  determine  the  amount  thereof, 
or  direct  the  same  to  be  taxed  as  between  solicitor  and  client, 
or  otherwise,  and  may  award  by  whom,  and  to  whom,  and  in 
what  manner  the  same  shaU  be  borne  and  paid. 

147.  The  submission  to  arbitration  shall  be  subject  to  the 
provisions  of  the  Common  Law  Procedure  Act,  1854,  or  any 
then  subsisting  statutory  modification  thereof,  and  shall  be 
made  a  rule  or  order  of  Her  Majesty's  High  Court  of  Justice 
upon  the  application  of  either  party,  and  such  party  may 
instruct  counsel  to  consent  thereto  for  the  other  parties. 

As  to  arbitration,  see  further,  supra^  p.  33.  Danieli  Ch.  Fr.  1902,  et  seq, 
Seton  on  Decrees,  399,  et  seq. 

Sale  in  Winding  Up. 

148.  If  at  any  time  the  liquidators  of  the  company  shall, 
pursuant  to  Section  161  of  the  Companies  Act,  18G2,  and  with 
the  sanction  of  such  special  resolution  as  therein  mentioned,  sell 


Coflts  of  arbi- 
tration. 


Submission 
may  be  made 
order  of 
Court 


Provision  for 
sale  under 
Section  161 
of  the  Act 
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all  or  any  part  of  the  property  of  this  company  to  some  other  Treo-  I* 
company  in  consideration  of  shares  or  of  stock  in  that  com- 
pany to  be  issned  to  the  said  liquidators  for  distribution 
among  the  members,  or  to  be  issued  directly  to  the  members, 
or  shall  enter  into  any  other  such  arrangement  as  is  con- 
templated by  the  same  Section,  such  sale  or  arrangement  shall 
be  binding  upon  all  the  members  of  this  company,  and  the 
said  liquidators  may  carry  the  same  into  effect  accordingly : 
Provided  always  that  if  any  member  of  this  company,  who  has 
not  voted  in  favour  of  such  special  resolution  at  either  of  the 
'meetings  held  for  passing  the  same,  expresses  his  dissent 
therefrom  in  writing,  addressed  to  the  said  liquidators,  and  left 
at  the  office  not  later  than  seven  days  after  the  date  of  the 
meeting  at  which  such  special  resolution  was  passed,  the  said 
liquidators  shall,  at  the  request  of  such  dissentient  member, 
sell  the  shares,  stock,  or  other  like  interest  to  which  he  would 
otherwise  have  become  entitled,  and  shall  pay  to  him  the 
proceeds  of  such  sale.  Such  last  mentioned  sale  may  be  made 
in  such  manner  as  the  liquidators  shall  think  fit. 

The  above  clause,  or  one  of  a  similar  character,  is  not  uncommonly 
used  now,  and  enables  a  company  much  more  dSectually  to  take  ad- 
vantage of  Section  161  of  the  Act,  for  the  purpose  of  effecting  a  recon- 
struction or  amalgamation.  According  to  the  Act,  dissenting  members 
are  entitled  to  be  paid  the  value  of  their  interests  in  the  selling  company 
as  ascertained,  in  case  of  dispute,  by  arbitration.  Under  the  above 
clause  they  are  only  entitled  to  the  selling  value  of  the  shares  in  the 
purchasing  company  which  would  otherwise  have  been  allotted  to  them. 
There  is  no  injustice  in  this,  for  it  may  reasonably  be  assumed  that  a 
sale  which  is  sanctioned  by  special  resolution  is  fair,  and  at  the  same 
time  it  facilitates  matters  considerably.  In  some  cases  the  clause  is 
framed  with  a  view  to  binding  every  member  to  take  the  shares  in  the 
puchasing  company  agreed  to  be  allotted  to  him ;  but  that  form  is 
objectionable,  for  the  sale  may  be  in  consideration  of  shares  only  partly 
paid  up,  and  it  is  unreasonable  that  a  dissenting  member  should  be 
obliged  to  undertake  further  liabilities.  See  further  as  to  Reconstruc- 
tion and  Amalgamation,  infra. 

Names,  addresses,  and  descriptions  of  subscribers  : 

See  supra,  pp.  139,  97.  The  nnmber  of  shares  taken  is  not  to  be  given 
here. 

Dated  the day  of . 

Witness  to  the  above  signatures : 
of . 

It  is  not  necessary  that  all  the  subscribers  should  execute  in  the 
presence  of  the  same  witness.    See  supra,  p.  97. 
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Free  II. 


Adoptiou  of 
preliminary 
agreement. 


Allotment  of 
shares. 


Wlien  direc- 
tors may  de- 
cline to 
register 
transfer. 


Fee  on 
transfer. 

Lien  of  com- 
pany on 
aharesorstock. 


How  lien  to 
be  enforced. 

How  proceeds 
to  be  applied. 

Eyidence. 


Title  of 
porcbaser. 

Power  to 


PfiECEDEin'  II. 

Abticleb  ^Association  of  a  Ck)][PAinr  Limited  ly  Shabes. 

The  Companies  Acts,  1862  and  1867. 

Compainy  Lmiied  by  Shares. 

Articles  of  Association  of  The Company,  Limited. 

In  a  good  many  cases,  articlee  of  association  are  framed  as  in  this 
precedent,  rtz.,  by  the  adoption  of  Table  A.,  subject  to  modifications. 
See  9^pra^  p.  140. 

1.  The  company  shall  forthwith  adopt  an  agreement  dated, 

&c.,  and  made  between of  the  one  part,  and ^  on 

behalf  of  the  company,  of  the  other  part. 

See  supra,  p.  143. 

2.  The  directors  may  allot  the  shares  of  the  company  on 
snch  terms  and  conditions  as  they  think  fit,  subject,  neverthe- 
less, to  the  said  agreement. 

3.  Article  10  of  Table  A.  shall  not  apply. 

4.  The  directors  may  decline  to  register  any  transfer  of 
shares  upon  which  the  company  has  a  lien,  and  in  case  of 
shares  not  fiilly  paid  up  may  refuse  to  register  a  transfer  to  a 
transferee  without  assigning  any  reason  therefor. 

See  ittpra,  p.  152. 

5.  A  fee  not  exceeding  2«.  Qd.  may  be  charged  for  each 
transfer. 

6.  The  company  shall  have  a  first  and  paramount  lien  upon 
all  the  registered  shares  or  registered  stock  of  each  member 
for  his  debts,  &c.     lUt  supra,  p.  159,  Clause  40.] 

7.  For  the  purpose  of  enforcing  such  lien  the  directors  may 
sell,  &c.    lUi  supra,  p.  159,  Clause  41.] 

8.  The  net  proceeds  of  any  such  sale,  &c.  [^Ct  supra^ 
p.  159,  Clause  42.] 

9.  A  certificate  in  writing  under  the  hands,  &c.  [Ut  supra, 
p.  159,  Clause  43.] 

10.  Upon  any  such  sale  the  directors  or  any  two,  &c.  [_Dt 
supra,  p.  160,  Clause  44.] 

11.  The  company  in  general  meeting  may  from  time  to 
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time  increase  its  capital  by  the  creation  of  new  shares  of  such    Preo.  II. 
amount  as  may  be  deemed  expedient.  increase  the 

12.  The  new  shares  shall  be  issued  upon  such  terms  and  capital, 
conditions,  &a    lUt  supra,  p.  161,  Clause  49.]  f^te  J^fe- 

13.  The  company  may  from  time  to  time  reduce  its  capital,  rence  shu^ 
&c.    im  supra,  p.  162,  Clause  52.]  *^ 

14.  The  directors  may  from  time  to  time  borrow  at  their  du^^L*pitol^ 
discretion,  from  the  directors,  members,  or  other  persons,  any  &c. 

sum  or  sums  of  money  for  the  purpose  of  the  company,  and  Power  to 
may  raise  or  secure  the  repayment,  <&c.    {_Ut  supra,  p.  163, 
Clause  55.] 

15.  The  first  general  meeting  shall  be  held  within  four  When  first 
months  after  the  incorporation  of  the  company,  and  Article  29  ^[q  beheld. 
of  Table  A.  shall  be  modified  accordingly. 

See  gujpra^  p.  164. 


16.  The   quorum    for   a   general   meeting   shall  be  five  Quoram. 
members. 

17.  The  number  of  the  directors  shall  not  be  less  than Nomber  of 

nor  more  than .  directors. 

18.  The  following  shall  be  the  first  directors,  namely,  Firstdlrectors. 

A.  B.,  of , 

&c.    &o. 
and  they  shall  hold  office  until  the  ordinary  meeting  in  the 
year . 

19.  The  directors  for  the  time  being  shall  have  power,  «&c.  Additional 
[Ut  m^a,  p.  173.  Glauu  88.]  b^^^^J 

20.  Clauses  52,  53,  and  54  of  Table  A.  shall  not  apply. 

21.  There  shall  be  paid  to  the  directors  by  way  of  remune-  Remuneration 

ration /.  per  annum,  which  sum  shall  be  divided  among  ^^  directors. 

them  in  such  proportions  and  manner  as  they  may  detennine. 

22.  At  the  ordinary  meeting  in  the  year  and  not  Rotation  of 

before,  the  whole  of  the  directors  shall  retire  from  office. 

23.  Any  resolution  passed  by  the  directors,  notice  whereof  Meet  of  re- 
shall  be  given  to  the  members  in  the  manner  in  which  notices  ■®\'^<*°  "^ 
are  required  to  be  giyen  by  the  regulations  of  the  company,  directors. 
&C.    \Ut  supra,  p.  172,  Clause  85.] 

24.  Mr. shall  be  the  first  secretary  of  the  company.        Secretary. 

25.  The  directors  may  from  time  to  time  pay  to  the  members  Interim 
on  account,  &c.    [Ui  supra,  p.  191,  Clause  117.]  dividends. 
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Free.  II,        26.  The  directors  shall  canae  true  accounts,  &c.   [Ut  supra^ 
Accounto.         P-  192,  Clause  128.] 

The  proTiaons  in  Table  A.  as  to  accounts  are  Tery  often  modified. 


Acconnt 
books. 

Inspection. 

AnDual  state- 
ment and 
balance-sheet. 

Beport. 


As  toTacaney 
in  office  of 
auditor. 

Address  for 
service. 

Table  A.  to 
apply. 


27.  The  books  of  account  shall  be  kept,  &c.  lUt  nipra, 
p.  192,  Clause  124.] 

28.  The  durectors,  <&c.    ^Ut  supra,  p.  192,  Chmse  125.] 

29.  At  the  ordinary  meeting  in  every  year  the  directors 
shall  lay  before,  &c.     \Ui  supra,  p.  193,  Clause  126.] 

30.  Every  such  statement,  &c.  [Ut  supra,  p.  193,  Clause 
127.] 

31.  Articles  78,  80,  and  81  of  Table  A.  shall  not  apply. 

32.  If  any  casual  vacancy  occurs  in  the  office  of  auditor  the 
directors  may  fill  it  up. 

33.  Articles  90,  91,  and  94  of  Table  A.  shall  not  apply. 

34.  Eveiy  member  whose  registered  place  of  address  is  not 
in  the  United  Kingdom,  &c.    [Ut  supra,  p.  195,  Clause  137.] 

35.  Subject  to  the  provisions  hereof  the  regulations  con- 
tained in  the  table  marked  A.  in  the  first  schedule  to  the  Com- 
panies Act,  1862  (hereinbefore  referred  to  as  Table  A.)  shall 
apply  to  the  company. 

This  claose  is  commonly  inserted  by  way  of  reminder,  bat  it  is  not 
necessary.    See  Section  15  of  the  Act,  s^ra^  p.  139. 

In  addition  to  the  above  clause  it  may  be  deemed  desirable  to  insert 
clanses  as  to  arbitration,  tupra^  p.  198  ;  sale  in  winding  up,  wpra^  p. 
198  ;  sorrender  of  shares,  fupra^  p.  162 ;  division  of  original  capital 
into  preference  and  deferred  shares,  mpra,  p.  146,  and  infra,  p.  253 ; 
enabling  directors  to  contract  with  the  company,  tupra,  p.  177,  note  to 
Clause  92,  subsection  {e)  ;  issue  of  share  warrants,  tupra^  p.  155,  &c,  &c. 

Names,  addresses  and  descbiftioks  of  subscbibebs. 

{^Supra^  p.  139]. 

Dated  the day  of ,  18 — . 

Witness  to  the  aboye  signatures  [supra^  p.  97.] 
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Precedent  III.  x 

Articles  of   Association    of   a   Company    Limited    by   pp^  jjj^ 

Guarantee  and  not  HAViNa  a  Capital  divided  into  

Shares. 

The  articles  of  a  company  limited  by  guarantee  and  having  a. capital 
divided  into  shareSi  can  readily  be  framed  from  Precedent  I.,  supra^ 
p.  142.    Bat  such  companies  are  rarely  formed. 

Articles  of  Association  of  the  N Incorporated  Law 

Society. 

[For  memorandum  of  association,  see  supra,  p.  99,  and  for  objects 
clause,  ntpra,  p.  120.  ] 

These  articles  can  very  easily  be  modified  so  as  to  suit  almost  any  of 
the  associations  above  referred  to,  wpra,  p,  81. 


Preliminary. 

1.  In  these  articles,  unless  there  be  something  in  the  subject  Interpreta- 

or  context  inconsistent  therewith, —  ^^^ 

"The   society"   means   "The  N Incorporated   Ijaw  Society. 

Society." 

"  Member  "  means  member  of  the  society.  Member. 

"The  council"  means  the  council  for  the  time  being  of  the  The  council, 
society. 


Sometimes  such  a  society  is  governed  by  a  "  committee  of  manage- 
ment "  instead  of  by  a  council. 

"  The  president,"  "  the  vice-president,"  "  the  treasurer,  "  the  The  president, 

secretary,"  and  "  the  auditors  "  mean  those  respective  officers  ^ 
for  the  time  being  of  the  society. 

"  Annual  meeting  **  and  "  special  meeting  "  mean  respectively  Annual 

an  annual  general  meeting  and  a  special  general  meeting  of  the  ™^^^i$- 

.  .  Special 

8^^®v-  meeting. 

"  General  meeting  "  means  a  general  meeting  of  the  society,  General 

whether  annual  or  special.  meeting. 

"  Special  resolution  "  means  a  special  resolution  of  the  society  Special  re- 

passed  in  accordance  with  Section  51  of  The  Companies  Act,  solution. 
1862. 
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Preo.  Ill,  "  Extraordinary  resolation  *•  means  an  extraordinary  resola- 
Extraordinary  tion  of  the  Society  passed  in  accordance  with  Section  129  of  The 
reaolution.        Companies  Act,  1862. 

ThAseaL 
The  office. 


In  writing. 


Number  of 
members. 


Power  to 
incroaae. 


**  The  seal "  means  the  seal  of  the  society. 

''The  office"  means  the  office  for  the  time  being  of  the 
society. 

*'  In  writing  **  means  written  or  printed,  or  partly  written 
and  partly  printed. 

Words  importing  the  singnlar  number  only  indnde  the  ploral 
number. 

Words  importing  the  plural  number  only  include  the  sin- 
gular. 

2.  For  the  purposes  of  registration,  the  society  is  declared  to 
consist  of  300  members. 

See  tt^pra,  p.  139* 

3.  The  council  may,  when  they  think  fit,  register  an  increase 
of  members. 

This  clause  is  sometimes  inserted,  bat  it  is  not  necessary  where,  as  in 
this  precedent  (see  supra,  p.  184),  liie  general  powers  of  the  association 
are  given  to  the  execative.  See  Clause  34  of  the  Act,  as  to  notice  of 
increase  of  members,  and  infra,  p.  314. 


Who  may 

become 

members. 


Application 
for  member- 
ship. 


Membebship. 

4.  Any  solicitor  in  practice  in  N.,  or  within  twenty  miles  of 
the  town  hall  thereof,  may,  subject  to  the  following  regulations, 
become  a  member  of  the  society. 

5.  Each  candidate  for  membership  shall  sign,  and  deliver 
to  the  secretary,  an  application  in  the  form  or  to  the  effect 
following : — 

To  the  Council  of  the  N.  Incorporated  Law  Society. 

Gentlemen, — 

I  desire  to  become  a  member  of  the  N.  Incorporated  Law 
Society  ;  and  I  hereby  authorise  you,  in  the  event  of  my  being 
elected,  to  enter  my  name  in  the  register  of  members  of  the 
society. 

Dated  this  — —  day  of ,  18 — . 

Name  in  full. 

Address. 

Signature. 
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6.  Such  Implication  must  be  accompanied  by  a  note  in  Preo.  III> 
writing,  signed  by  two  members — the  one  proposing,  the  other  Proposer  and 
seconding  the  candidate's  election.  seconder  of 

7.  At  the  next  quarterly  meeting  of  the  council,  which  shall  ^^^^  ^j^^jj^.. 
be  held  after  the  expiration  of  fourteen  days  from  the  receipt  date  to  be 
of  any  such  application,  the  candidate  shall  be  balloted  for  by  l^Ho^d  for. 
the  councU,  and  one  black  ball  in  five  shall  exclude. 

8.  The  secretary  shall,  seven  days  at  least  before  each  quar-  Members  of 

X    1  J.'  •  x-       •  •!.•        i.  1.        i?  1.1.     council  to  be 

terly  meetmg,  give  notice  m  writing  to  every  member  of  the  giyg^  notice 
council,  stating  the  name  and  address  of  each  candidate  (if  of  applications 
any),  to  be  balloted  for  at  the  approaching  meeting,  and  the  gS^*™ 
names  of  his  proposer  and  seconder. 

9.  The  candidate's  name  shall  also  be  put  up  in  the  of&ce  or  Candidate's 
library  of  the  society  seven  days  before  the  meeting  of  the  p™®p^^ 
council  at  which  he  is  to  be  balloted  for.  office. 

This  clause  is  sometimes  inserted. 

10.  The  rights  and  privileges  of  every  member  shall  be  per-  ^^**  °^. 
sonal  to  himself;  they  shall  not  be  transferable  by  his  own  to  be  personal 
act,  or  by  operation  of  law,  and  shall  cease  upon  his  death. 

11.  Any  member  may  withdraw  from  the  society  by  giving  ^?^®'*® 
two  calendar  months'  notice  in  writing  to  the  secretary  of  his  f^^^  society, 
intention  so  to  do,  and  upon  the  expiration  of  the  notice  he 

shall  cease  to  be  a  member. 

An  express  power  to  withdraw  ought  to  be  given. 

12.  Any  person  who  shall,  by  any  means,  cease  to  be  a  Arrears  to  be 
member,  shaJl,  nevertheless,  remain  liable  for,  and  shall  pay  to  wUhdrawing 
the  society,  all  monies  which,  at  the  time  of  his  ceasing  to  be  members. 

a  member,  may  be  due  from  him  to  the  society. 

SUBSCBIFTIONS  AND  EnTBANOE-FeES. 

13.  Every  member  shall  pay  to  the  society  an  annual  sub-  Annual  sub- 
scription of  such  amount  as  may  be  from  time  to  time  fixed  by  ^cnptiona. 
the  council,  with  the  sanction  of  a  general  meeting. 

The  subscription  will  be  a  specialty  debt)  see  supra,  p.  145,  note  to 
Clause?. 

As  to  suing  for  monies  due  from  a  member,  see  supruy  p.  150,  note  to 
Clause  19  a. 
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Preo.  Ill, 


Amount 


When  sub- 
scribers to 
be  liable. 

Liability 
of  future 
members. 


14.  Until  otherwise  determined,  snch  annnal  sabecription 
shall  be  two  gaineas,  and  shall  be  payable,  in  advance,  on  the 
1st  day  of  October  in  each  year. 

15.  The  subscribers  hereto,  and  any  members  elected  on  or 
before  the  1st  day  of  October  next,  shall  be  liable  to  pay  the 
annual  subscription  as  from  that  day  only. 

16.  Any  member  elected  after  the  Ist  day  of  October  next 
shall  be  liable  to  pay  the  said  annnal  subscription  as  from  the 
1st  day  of  October  [last  preceding  his  election  ;  the  subscrip- 
tion for  the  current  year  to  be  paid  by  him  immediately  after 
his  election]. 

Or  omit  the  words  in  brackets  and  substitute  the  words  "  next  follow- 
ing his  election.**  This  alteration  will  make  the  entrance  fee  coyer  the 
subscription  for  the  current  year. 

Entrance  fees.  17.  An  elected  member  shall  pay  to  the  society,  immediately 
aftier  his  election,  an  entrance-fee  of  such  amount  as  the  council 
shall  from  time  to  time  fix.  Until  otherwise  determined,  the 
entrance-fee  shall  be  three  guineas. 


Elected  mem- 
ber not  to 
exercise  privi- 
leges till  pay- 
ment of  en- 
trance fee,  &c. 
ProTision  for 
default. 


See  note  to  Clause  13,  ivprUy  p.  205. 

18.  An  elected  member  shall  not  be  entitled  to  exercise  any 
of  the  privileges  of  a  member  until  he  shall  hare  paid  all 
monies  payable  by  him  to  the  society  upon  his  election,  and  if 
he  shall,  for  one  calendar  month  after  his  election  shall  have 
been  notified  to  him  in  writing  by  the  society,  make  default  in 
such  payment,  he  shall  ipso  facto  cease  to  be  a  member. 

[Calls.] 

Occasionallj  the  articles  of  chambers  of  commerce,  law  societies,  and 
other  associations  of  a  similar  character  {nipra,  p.  81],  besides  a  power 
to  increase  the  annual  subscription,  contain  power  for  the  executive  to 
make  calls  to  a  limited  extent.  Eyeiy  call  will  be  a  debt  due  to  the 
society,  wpra,  pp.  148,  150.  The  following  clauses  will  serre  as  an 
example : — 

Calls. 

The  oouncU  may,  with  the  sanction  of  a  general  meeting,  from  time  to 
time  call  on  the  members,  pari  pauu^  to  contribute  funds  for  the 
purposes  of  the  society  or  any  of  them,  and  each  member  shall  pay 
every  call  so  made  to  the  persons,  and  at  the  times  and  places  appointed 
by  the  council ;  but  no  member  shall  be  called  on  to  pay  more  than  6iL 
in  any  one  year,  including  the  annual  subscription  for  that  year. 

A  caU  shall  be  deemed  to  have  been  made  at  the  time  when  the 
resolution  of  the  council  making  the  same  was  passed. 

Twenty-one  days'  notice  shaU  be  given  of  each  call. 
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19.  If  any  member  shall  neglect,  for  one  calendar  month,  to    Preo.  III. 
pay  any  money  due  from  him  to  the  society,  the  council  may,  Powers  of 
by  notice  in  writing,  request  him  to  pay  such  money.    The  councU  as 
notice  shall  appoint  a  day  and  place  for  payment,  and  a  copy  of  ^^  ^  urear. 
this  clause  shall  be  subjoined  thereto.    If  the  requisitions  of 

such  notice  are  not  complied  with,  the  council  may  suspend  the 
privileges  of  such  member  for  such  period  as  they  think  fit, 
and  if  he  continue  in  default  for  twelve  calendar  months  after 
such  notice,  he  shall  upon  the  expiration  of  that  period  cease 
to  be  a  member. 

As  to  forfeitore,  see  supraf  p.  156,  et  ieq, 

OSNEBAL  MEsrmGS. 

20.  The  first  general  meeting  shall  be  held  within  four  wben  annual 
months  after  the  registration  of  the  memorandum  of  associa-  ?f?^\°P  ^ 
tion  of  the  society,  and  subsequent  general  meetings  shall  be 

held  once  in  every  year,  in  the  month  of  January,  on  such  day, 
and  at  such  time  and  place  as  the  council  may  from  time  to 
time  determine. 

See  iupray  p.  164,  note  to  Clause  68. 

21.  The  above-mentioned  general  meetings  shall  be  called  Annual 
annual  meetings ;  all  other  general  meetings  shall  be  called  ™^"^ 

.  ,  ..  Special 

special  meetmgs.  meetings. 

In  some  cases  the  ordinaiy  meetings  are  called  ** ordinary*'  and 
**  extraordinary,"  ut  tupra^  p.  165. 

22.  The  council  may,  whenever  they  think  fit»  and  they  When  special 
shall,  upon  a  requisition  made  in  writing  by  not  less  than  ten  ?®!j^V** 
members,  convene  a  special  meeting. 

23.  Any  requisition  so  made  by  the  members  shall  e3q>re88  p^^^  ^^ 
the  object  of  the  meeting  proposed  to  be  called,  and  shall  be  requisition, 
left  at  the  office  of  the  society. 

24.  Upon  the  receipt  of  such  requisition,  the  committee  shall  How  meeting 
forthwith  convene  a  special  meeting,  and  if  they  do  not  convene  J^  hT^'^if  *a°° 
a  special  meeting  to  be  held  within  twenty-one  days  from  the 

time  of  the  requisition  being  so  left,  the  requisitionists,  or  any 
ten  members,  may  themselves  convene  a  meeting. 

25.  Every  general  meeting  shall  be  held  at  N.  Meetings. 


SOS 
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Kotice  of 
meetiDgL 


What  to  be 
dt-emtd  special 
busiiieaa. 


Qaomm. 


When  meet- 
ing to  be  difl- 
toWed  and 
when  ad- 
journed if 
qnorom  not 
present. 


Chainnaii. 


When  mem- 
beiB  may 
choose. 


As  to  ad- 
journment. 


What  to  be 
evidence  that 
resolution 


26.  Seren  dajs*  notice,  at  tbe  least,  of  eTery  general  meetinfr» 
epecifying  the  place,  the  day,  and  the  boor  of  meeting,  and  in 
case  of  special  bnsinesB^  the  general  natnre  of  snch  bosinesB, 
shall  be  given  to  tbe  members  in  manner  hereinafter  mentioned, 
or  in  snch  other  manner  (if  any)  as  may  be  prescribed  by  a 
special  meeting;  bat  the  non-receipt  of  snch  notice  by  any 
member  shiBLll  not  inralidate  the  proceedings  at  any  general 
meeting. 

27.  All  bnsiness  shall  be  deemed  special  that  is  transacted 
at  a  special  meeting,  and  all  that  is  transacted  at  an  (Midinary 
meeting,  with  the  exception  of  the  consideration  of  Uie 
accounts,  balance-sheets,  and  the  ordinary  report  of  the  conn- 
cil,  and  the  election  of  officers  in  the  place  of  those  retiring 
porsoant  to  the  regnlations  herein  contained. 

28.  At  any  general  meeting  ten  members  shall  form  a 
qnomm. 

29.  Jt,  within  half  an  hoar  from  the  time  appointed  for  the 
meeting,  a  qnorom  of  members  is  not  present,  the  meeting,  if 
conyened  npon  the  reqnisition  of  the  members,  shall  be  dis- 
solved ;  in  any  other  case  it  shall  stand  adjoamed  to  the  same 
day  in  the  following  week,  at  the  same  time  and  place  ;  and  if 
at  snch  adjoamed  meeting  a  quomm  of  members  is  not  present, 
it  shall  be  adjoamed  sine  die. 

30.  The  president,  or  in  his  absence  the  Tice-president,  of  the 
society  shall  preside  as  chairman  at  every  general  meeting  of 
the  society. 

31.  If  neither  the  president  nor  the  vice-president  be  pre- 
sent within  ten  minutes  after  the  time  appointed  for  the 
meeting,  the  members  present  shall  choose  some  one  of  their 
number  to  be  chairman  of  such  meeting. 

32.  The  chairman  may,  with  the  consent  of  any  general 
meeting,  adjourn  the  same  from  time  to  time  and  from  place 
to  place,  but  no  business  shall  be  transacted  at  any  adjourned 
meeting  other  than  the  business  left  unfinished  at  the  meeting 
from  which  the  adjournment  took  place. 

33.  At  any  general  meeting,  unless  a  poll  is  demanded  by  at 
least  five  members,  a  declaration  by  the  chairman  that  a  reso- 
lution has  been  carried,  and  an  entry  to  that  effect  in  the  book 
of  proceedings  of  the  company,  shdl  be  sufficient  evidence  of 
the  £act  without  proof  of  the  number  or  proportion  of  tlie 
votes  recorded  in  &vour  of  or  against  such  resolution* 
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34.  If  a  poll  is  duly  demanded,  it  shall  be  taken  at  such 
time  and  place,  and  either  by  open  voting  or  by  ballot,  as  the 
chairman  directs,  and  the  result  of  the  poll  shall  be  deemed 
the  resolution  of  the  meeting  at  which  the  poll  is  demanded. 
The  chairman  of  a  general  meeting  shall,  in  case  of  an  equality 
of  votes  at  the  meeting,  or  at  the  poll  if  a  poll  is.demanded, 
be  entitled  to  a  casting  vote  in  addition  to  the  vote  or  votes  to 
which  he  is  entitled  as  a  member. 

35.  Every  member  shall  have  one  vote,  and  voting  by  proxy 
shall  not  be  permitted. 

VotiBg  by  proxy  is  generally  admitted.  It  is  not  uncommon  to  provide 
that  the  voting  upon  the  election  of  officers  shall  be  by  voting  papers. 
See  tii/ra,  Precedent  5. 

36.  No  member  shall  be  entitled  to  vote  at  any  meeting 
unless  all  monies  due  from  him  to  the  society  have  been  paid. 

Officers. — The  Council. 

37.  There  shall  be  the  following  officers  of  the  society, 
namely,  a  president,  a  vice-president,  a  treasurer,  a  secretary, 
two  auditors,  and  twelve  ordinary  members  of  the  council. 
The  aforesaid  officers  shall  act  without  remuneration. 

38.  The  council  shall  consist  of  fourteen  members,  namely, 
the  president,  the  vice-president,  and  twelve  ordinary  members. 

The  treasurer  and  secretary  may  also  be  made  members. 

39.  Until  the  annual  meeting  in  the  year ,  the  following 

shall  be  the  officers  of  the  society  : — 


Free.  III. 

How  poll  to 
betaken. 


Casting  vota 
of  chairman. 

Votes. 


When  mem- 
bers disquali* 
fied  from 
voting. 

Officers. 


The  council. 


First  officers. 


President     .        .        .        .    A.,  of 


Vice-president 
Treasurer    . 
Secretary 
Auditors     . 


Ordinary  members  of   the 
council 


( 


B.,  of  - 
C,  of  - 
D.,  of  - 
B.,of - 

(  F.,  of  - 
G.,  of  - 
H.,  of  - 
I.,  of  - 
J.,  of  - 
K.,  of  - 
L.,  of  - 
M.,  of  - 
N.,  of  - 
0.,  of  - 
P.,  of  . 

lQ.,of- 
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Prcc.  III. 

Kct:r^ii;*-i.t 
of  o±ceri. 


btn*  to  relire. 


R^Atri  *'>rjs 
OD  »-I:»:.'':.::y 
of  olL.t-ra. 


As  to  fillin^T 

rrovi-ii.rife  in 
L^t  £li«.*l  uji. 


As  to  f-H'-nxL 
vacancy  in 
ofJiii'  of  pre- 

M«k'Ut. 


f'oTin^il  imy 
fill  up  CH«»ual 
va<  an<'i«*s  in 
other  cilices. 

Meet  ill  jjs  of 
'jouucil,  &c. 


40.  All  the  officers  of  the  sc*.*ietv  sluU  retire  at  the  annual 

meeting  in  the  rear  ,  an  J  at  each  sol>sei|aent  annaal 

meetin;!  the  president,  the  vit-c-presidtnt,  the  trtasurer,  the 
Bccretarr,  and  the  auditors  of  the  society,  and  four  ordinary 
menjlicrs  of  tl*c  c«juncil  shall  reiirc. 

In  «rme  cr.*<s  the  rc::n?at:^-rvs  provi^le  that  the  prcs:<ient  and  rice- 
pr**-:aent  "hall  \<e  K'lttieti  by  the  cuanc:!  out  of  iheir  own  bi^y,  iiiftcacl 
of.  as  in  ihc^  art ic less  vesting  the  ri^'ht  of  M.lcciiuii  in  the  society  at 

41.  The  four  ordinary  members  of  the  councO  to  retire  at 
the  annual  meeting  in  each  year  shall,  unless  the  members  of 
the  council  agree  among  themselres,  be  determined  by  ballot. 

S^^mctime^  it  i.«  proviilcl  that  all  the  oflScers  sliall  be  elected  annually. 

42.  No  person  shall  be  eligible  as  an  officer  of  the  society 
who  is  not  a  member.  A  retiring  officer  shall  be  eligible  for 
re-election.  Xo  member  shall  at  the  same  time  be  treasurer, 
secretary,  or  auditor  of  the  s<xrietv  and  a  member  of  the  council. 
Any  officer  of  the  society  cea^sing  to  l>e  a  member  thereof  shall 
ip!tofarto  vacate  his  office. 

43.  At  ejich  annual  meeting  the  society  shall  fill  up  the 
pi: ices  vacated  by  the  retiring  officers  of  the  society. 

•i4.  If  at  any  meeting  at  which  an  election  of  officers  ought 
to  take  place,  the  places  of  the  vacating  officers  are  not  filled 
13 J),  the  mer-tinir  shall  stand  adjourned  till  the  same  day  in  the 
next  WM-k,  at  the  same  time  and  place  ;  and  if  at  such  ad- 
jrnirned  meeting  the  places  of  the  vacating  officers  are  not 
filled  up,  the  vacating  officers,  or  such  of  them  as  have  not 
had  their  places  filled  up,  shall  continue  in  office  until  the 
annual  general  meeting  in  the  next  year,  and  so  on  from  time 
to  time  until  their  places  are  filled  up. 

45.  If  any  casual  vacancy  shall  occur  in  the  office  of  presi- 
dent, the  vice-president  shall  ipso  facto  become  president,  and 
the  council  shall  thereupon  elect  from  among  the  members 
thereof  some  person  to  be  vice-president. 

46.  Any  casual  vacancy  in  the  council,  or  in  the  offices  of 
treasurer,  secretary,  or  auditors  of  the  society,  may  be  filled 
up  by  the  council. 

Procedure  of  Council. 

47.  The  council  ^jhuU  meet  (j^uarterly,  in  the  months  of , 
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, ,  and ,  in  each  year,  and  at  such  other  times  as  ^^^'  m* 

they  shall  appoint.  The  council  may  make  such  regulations  as 
they  think  proper  as  to  the  summoning  and  holding  of  meet- 
ings, and  for  the  transaction  of  business  thereat,  and  they 
may  adjourn  any  meeting,  and  may  from  time  to  time  fix  the 
quorum  necessary  for  the  transaction  of  business ;  but,  until 
they  shall  otherwise  determine,  five  members  of  the  council 
shall  form  a  quorum. 

48.  The  president  alone  or  any  two  members  of  the  council  Who  may 

^„„  „.     _     .•  I.'       i.1  e        -  summon  meet- 

may  at  any  time  summon  a  meeting  tliereoi.  ing  ^f  council. 

49.  The  president,  or,  in  his  absence,  the  vice-president,  chairman, 
shall  take  the  chair  at  all  meetings  of  the  coundl ;  and  if  at 

any  meeting  neither  of  them  be  present  within  ten  minutes 
after  the  time  appointed  for  holding  the  same,  the  members 
present  shall  choose  some  one  of  their  number  to  be  chairman 
of  the  meeting. 

50.  Questions  at  any  meeting  of  the  council  shall  be  decided  JJ^^'JI'etfded^ 
by  a  majority  of  votes,  and,  in  case  of  an  equality  of  votes,  at  meeting 
the  chairman  shall  ha?e  a  second  or  casting  vote.    The  voting  °^  «o^^i  • 

as  to  the  election  of  members  of  the  society  shall  be  by 
ballot. 

51.  The  council  may  act,  notwithstanding  any  vacancy  in  Power  for 
their  body,  so  that  the  number  be  not  reduced  below .  notwithstand- 

52.  A  member  of  the  council  may  at  any  time  resign  by  ing  vacancies. 
giving  notice  in  writing  to  the  secretary.  ^grjffico!^ 

See  jfttpra,  p.  175. 

53.  If  any  member  of  the  council  shall,  without  leave  of  When  coimcil 
absence  granted  by  the  council,  be  absent  from  the  meetings  office  of  mcm- 

thereof  for  a  period  of consecutive  months,  the  council  ^^  vacant. 

may  declare  his  oiRce  vacant,  and  he  shall  thereupon  cease  to 

be  a  member  of  the  council. 

Sec  gitpra^  p.  175,  et  teq. 

Powers  of  the  Council. 

54.  The  management  of  the  business  and  the  control  of  the  Powers  of  the 
society  shall  be  vested  in  the  councU,  who,  in  addition  to  the  ■^'^0^1^^*'*^ 
powers  and  authorities  by  these  articles  expressly  conferred 

upon  them,  may  exercise  all  such  powers  and  do  all  such  acts 
and  things  as  may  be  exercised  or  done  by  the  society,  and  are 
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Preo>  III,   not  hereby  or  by  statute  expressly  directed  or  required  to  be 
exercised  or  done  by  the  society  in  general  meeting. 


Specific 
powers  vestel 
in  council. 


As  to  the  effect  of  this  clause,  see  supra ^  p.  184. 

65.  Without  prejudice  to  the  general  powers  conferred  by 
Clause  54  hereof,  the  council  shall  have  power : 

(a.)  To  take  or  lease  any  buildings  for  the  purposes  of  the 
society. 

{b,)  To  purchase  or  otherwise  acquire  any  books,  newspapers, 
and  documents. 

(c.)  To  determine  from  time  to  time  the  conditions  on  which 
members  may  use  the  library  and  remove  books,  but 
so  that  no  member  not  practising  within  the  town 
of  N.  shall  be  allowed  to  remove  any  book  from  the 
library. 

{d,)  To  determine  what  persons  (if  any),  not  being  mem- 
bers of  the  society,  shall  be  allowed  to  use  the  library 
(without  the  privilege  of  removing  books),  and  to  make, 
and  from  time  to  time  repeal  and  alter,  rules  and  con- 
ditions as  to  such  user. 

{e.)  To  appoint  and  from  time  to  time  remove  a  librarian, 
and  to  fix  the  remuneration  to  be  paid  for  his  services. 

(/.)  To  delegate,  subject  to  such  conditions  as  they  think 
fit,  any  of  their  powers  to  conunittees,  consisting  of 
such  member  or  members  of  the  council  as  they  think 
fit,  and  to  make  such  regulations  as  to  the  proceedings 
of  such  conmiittees  as  may  seem  expedient* 

See  note  to  Clause  107,  sttpra^  p.  181. 

(^,)  To  petition  Parliament  in  the  name  of  the  society. 
{h.)  To  enter  into  such  contracts  and  do  all  such  acts  and 

things  as  they  think  expedient  for  the  purposes  of  the 

society. 

Accounts. 

56.  The  council  shall  cause  true  accounts  to  be  kept  of  the 
monies  received  and  expended  by  the  society,  and  the  matters 
in  respect  of  which  such  receipt  and  expenditure  takes  place, 
and  of  the  assets,  credits,  and  liabilities  of  the  society. 

57.  The  accounts  shall  be  closed  on  the day  of 

balauce-sbeet   \j^  Qach  year,  and  a  balance-sheet  containing  a  summary  of  the 


Accounts. 


Annual 
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property  and  liabilities  of  the  society  on  that  day  shall  be   Preo.  III. 
made  out. 

58.  Seven  days  before  each  annual  meeting  the  accounts  for  Accounts  to 

the  year  ending  with  the day  of last  preceding  such  ^  ai^dited. 

meeting,  with  all  vouchers  and  receipts,  and  also  the  balance- 
sheet,  shall  be  examined  by  the  auditors,  who  shall  report 

thereon  to  such  meeting. 

59.  A  printed  copy  of  the  balance-sheet  shall,  previously  to  Copy  of 
each  annual  meeting,  be  sent  to  the  members  in  the  manner  in  ^^^^^"^?!^^ 
which  notices  are  hereinatler  directed  to  be  given.  members. 

Patments  to  the  Society. 

60.  All  subscriptions,  entrance-fees,  and  other  monies  pay-  Payments  to 
able  to  the  society  shall  be  received  by  the  treasurer,  whose  ^®  ™^er^ 
receipt  in  writing  shall  be  a  sufficient  discharge  for  the  same. 

Exclusion. 

61.  Any  member  who  shall  fail  in  the  observance  of  any  Exclusion, 
regulation  of  the  society,  or  of  any  regulation  or  order  of  the 
council,  or  who  shall  in  the  judgment  of  the  council  have  been 

guOty  of  any  act  or  practice  or  conduct  calculated  to  bring 
discredit  on  the  profession  or  to  lower  its  status,  may  be  ex- 
cluded from  the  society  by  an  extraordinary  resolution.  Such 
member  shall  have  seven  clear  days*  notice  sent  him  to  attend 
the  meeting.  Any  member  so  excluded  shall  thereupon  cease 
to  be  a  member,  but  without  prejudice  to  Clause  12  hereof. 

See  Wood  v.  Wood,  L.  R.  9  Ex.  191. 

Notices. 

62.  A  notice  may  be  served  by  the  society  upon  any  member  Notices, 
either  personally  or  by  sending  it  through  the  post  in  a  prepaid 

letter  addressed  to  such  member  at  his  registered  address. 

63.  Any  notice  sent  by  post  shall  be  deemed  to  have  been  As  to  sending 
served  at  the  time  when  the  letter  containing  the  same  would  ^^^[^^^  ^y 

°  post. 

be  delivered  in  the  ordinary  course  of  the  post ;  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that  the  letter  con- 
taining the  notice  was  properly  addressed  and  put  into  the 
post-office. 

Names,  addresses,  and  descriptions  of  subscribers. 

[  Ut  mpra,  p.  199.] 

Dated  the day  of . 

Witness  to  the  above  signatures, 

,  of . 
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Precedent  IV. 

Prec.  IV.    Articles  (j/*  Assocla^tion  of  a  Company  Limited  hxj  Guaran^- 

TEB  and  NOT  HAVING  a  Capital  divided  into  Shares. 

Articles  of  Association  of  The Incorporated  Chamber  of 

Commerce. 


Interpreta- 
tion. 

The  chamber. 


NnnilMT  of 
nifinbers. 


Preliminary. 

1.  In  these  articles,  miless  there  be  something  in  the  subject 
or  context  inconsistent  therewith — 

"  The  chamber"  means  The Incorporated  Chamber  of 

Commerce. 

For  the  rest  of  tliis  clause,  see  supra,  p.  203,  substituting  the  woixi 
**  chamlxjr  "  for  **  society  "  throughout,  and  the  following  may  be  added  : 
"  Wonls  importing  persons  only  shall  include  coriwrations  and  partner- 
ship firms." 

2.  For  the  purposes  of  ref^istration  the  chamber  is  declared 
to  consist  of  500  members. 


Who  may 
become  a 
member. 

Form  of  ap- 
plication. 


How  to  be 

signed. 


Touncil  may 
iTJect  appli- 
cations. 


Annual  sub- 
scription. 


From  what 
date  subscri- 
bers liable. 


Membership. 

3.  Any  person,  firm,  or  corporation,  may,  with  the  assent  of 
the  council,  become  a  member  of  the  chamber. 

4.  An  application  for  admission  to  membership  shall  be 
made,  in  writing:,  to  the  secretary,  and  shall  be  in  such  form  as 
the  council  shall  from  time  to  time  prescribe. 

5.  The  application  shall  be  si^ed  by  the  candidate,  or  if 
such  candidate  is  a  corporation  by  some  person  duly  authorised 
on  its  behalf. 

G.  The  council  may  at  their  discretion  reject  any  appli- 
cation. 

Subscriptions. 

7.  Every  member  shall  pay  an  annual  subscription  of  one 

guinea.     Such  subscription  shall  be  payable  on  the day  of 

in  each  year. 

8.  The  subscribers  to  the  memorandum  of  association  of  the 
chamber  shall  l)e  liable  to  pay  the  said  sukscription  as  from  the 
day  of next. 
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9.  A  newly  admitted  member  shall,  immediately  after  his  Prec.  IV. 
admission,  pay  an  entrance  fee  of  one  guinea,  and  shall  be  Entrance  fee. 
liable  to  pay  the  said  annual  subscription  as  from  the day 

of next  followinf^  his  admission. 

10.  A  newly-admitted  member  shall  not  be  entitled  to  exer-  Entrance  fee 
else  any  ofthe  privileges  of  a  member  until  he  shall  have  paid  J^i^  ^^^^  . 

''  -111  -I  before  privi- 

his  entrance  fee  ;  and  if  he  shall,  for  one  calendar  month  after  logics  exer- 
his  admission  shall  have  been  notified  to  him  in  writing  by  the  ^V**?^-  ^^^'  ■ 

11  vision  for 

chamber,   make  default  m  such  payment,  he  shall  i^so  facto  default. 
cease  to  be  a  member. 

11.  The  council  may  at  any  time,  with  the  sanction  of  a  Council  may- 
general  meeting,  increase  or  reduce  the  annual  subscription  'Z^k"mi 
and  entrance  fee.  subsciiptions. 

12.  The  liability   of  any  member  for  future-  annual  sub-  As  to  com- 
scriptions  may  be  commuted  by  the  following  payments  to  the  f^^ti^^suh- 
society,  namely,  if  such  member  is  a  firm  or  corporation,  by  scilptions. 
the  payment  of  twenty  guineas,  and  in  any  other  case  by  the 
payment  of  ten  guineas.    A  member  may  at  any  time  com- 
mute under  this  clause  unless  and  until  the  council  suspend 

the  operation  of  the  clause,  which  they  are  hereby  empowered 
to  do. 

13.  A  member  may  at  his  discretion  increase  his  subscrip-  Additional 
tion  for  any  year  beyond  the  amount  for  the  time  being  payable  s"*>«cription9 
by  the  regulations  of  the  chamber,  and  shall  in  respect  of  every  votes, 
additional  guinea  so  subscribed  by  him  be  entitled  to  an  addi- 
tional vote  at  any  general  meeting  of  the  company  held  during 

such  year. 

Determination  of  Membership. 

14.  [Ul  stipra,  p.  205,  Clause  11.] 

15.  The  rights  and  privileges  of  a  member  shall  be  personal  Rights  of 
and  incapable  of  transfer  by  the  act  of  such  member  or  by  J^^^^*^"sonal 
operation  of  law ;  those  of  a  corporation  or  firm  shall  cease 

npon  its  dissolution,  and  those  of  an  individual  member  on  his 
death. 

16.  [Ut  «/pra,  p.  205,  Clause  12'.] 

17.  If  any  member  shall  neglect  [supra^  p.  207]. 

Honorary  Members. 

18.  The  council  may  from  time  to  time  admit  any  person  to  Honorary 
be  an  honorary  member  of  the  chamber.  An  honorary  mem-  "^®™^®"' 
ber  shall  not  be  liable  to  pay  any  entrance  fee  or  annual  sub- 
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Prec,  IV.    scription,  but  in  other  respects   shall    be   under  the  same 
liabilities,  and  have  the  same  privileges  as  an  ordinary  member. 

Arbitration. 
Rules  as  to  19.  The  council  may  from  time  to  time  determine  the  con- 

ar  1  ra  ion.       djtions  and  regulations  upon  and  subject  to  which  the  chamber 
will  act  as  arbitrator. 

General  Meetings. 

20  to  34.  [Clauses  20 — 34,  si^a,  pp.  207 — 9,  may  be  adopted^ 

substituting  the  word  chamber  for  society.'}   . 
Votes  of  35.  Every  member  shall  (without  prejudice  to  clause  13 

"**"      '         hereof)  be  entitled  to  one  vote. 

Voting  by  36.  Votes  may  be  given  either  personally  or  by  proxy, 

proxy  aUowed.      37_39,  [^^  g^j^^,  p.  170,  ei  seq.,  Clauses  80,  81,  and  83, 

mutatis  miUandis^ 
40.  \Ul  supra,  p.  172,  Clause  84,  ending  thus:  "whilst  any 

money  is  due  from  him  to  the  chamber."] 
Proxy  of  firm.       41.  Any  firm  which  is  a  member  of  the  chamber  shall  from 

time  to   time  appoint  a  proxy  to  vote  on  its  behalf  at  all 

general  meetings,    and,    except    as    proxy  for  the  firm,  no 

member  thereof  shall  be  entitled  to  be  present  or  to  vote  at 

any  general  meeting. 
42.  [Ut  supra,  p.  209,  Clattse  36.] 

Officers — The  Council. 
43—55.  im  supra,  p.  209,  Clauses  37--49.] 
56.  [^Ut  supra,  p.  211,  Clause  50,  omitting  last  paragraph^] 
57 — 66.  [Supra,  p.  211,  Clauses  bl  to  60,  mutatis  mutandis.] 
67  and  68.  [Ut  supra,  p.  213,  Clauses  62  and  63.] 
Notice  to  firm.       69.  Notice  to  any  member  of  a  firm  which  is  a  member  of 

the  society  shall  be  notice  to  all  the  members  of  such  firm. 

In  an  the  above  references  the  word  "  chamber  "  muBt  be  substituted 
for  "  society  "  or  "  company." 

Exclusion. 

Sometimes  the  counci]  is  given  power  to  exclude  any  member  whose 
connection  with  the  chamber  they  may  think  it  desirable  to  determine. 
Compare  Clause  61,  mpra^  p.  213. 

Names,  addresses,  and  descriptions  of  subscribers. 

[Ut  supra,  ^.  199.] 

Dated  this day  of . 

Witness,  &c. 
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Pkecedent  V. 

Articles  of  Assocution  of  a  Company  with  Unlimited     Preo.  V. 
Liability  ai\d  not  having  a  Capital  divided  into 
Shares. 

The  Companies  Acts,  18G2  and  1867. 

Articles  of  Association  of  The Iron  Steam-ship  Mutual 

Insurance  Association. 

See  9upra^  p.  135,  as  to  mutual  companies. 

1.  The  number  of  members  of  the  company  is  unlimited.        Number  of 

members. 
See  mpra,  pp.  94  and  139. 

2.  In  these  presents,  unless  there   be  something  in  the  Interpreta- 
subject  or  context  inconsistent  therewith, —  *^*^"' 

"  The  company  "  means  The Iron  Steam-ship  Mutual 

Insurance  Association. 

Also  give  all  the  definitions  i(t  sttpra,  p.  142,  et  scq.^  mtUatu  mutandiSf 
except  the  first  six. 

"  Insure,"  "  insured,"  "  insuring,"  and  '*  insurance,"  mean  insure,  &c. 
respectively  insure,  insured,  insuring,  and  insurance,  in  pur- 
suance of  the  regulations  of  the  company. 

"  Ship,"  when  applied  to  the  subject  matter  of  insurance,  shii>. 
means  an  iron  steam-ship,  or  any  part  or  share  in  such  a  ship, 
and  when  otherwise  applied,  means  any  steam  or  sailing  ship 
or  vessel,  boat,  barge,  or  other  floating  vessel  of  any  kind. 

"Owner"  means  and  includes  a  sole  owner,  an  owner  in  Owner, 
partnership,  an  owner  holding  separate  shares  in  severalty, 
a  part   owner,    a  managing    owner,    a    ship's    husband,  a 
mortgagee,  and  a  trustee  of  a  ship. 

*•  Loss  "  means  a  loss,  collision,  or  other  misfortune,  insured  Loss, 
against  by  the  company. 

"  Claim  "  means  a  claim  upon  the  company  arising  out  of  a  aaim. 
loss,  or,  as  the  context  may  require,  the  monies,  costs,  charges, 
and  expenses  payable  or  incurred  by  the  company  in  respect  of 
or  consequent  on  a  loss,  and  the  claim  arising  out  of  the  same. 

3.  Every  person  shall  be  deemed  to  have  agi'eed  to  become.  Agreement 
and  to  be,  a  member  of  the  company  who  insures  any  ship  in  ^ilgtHute*^ 
pursuance  of  the  regulations  of  the  company.  memijership. 

Business  of  the  Company. 

4.  The  business  to  be  carried  on  by  the  company  is  the 
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Preo.  V. 

BuKiDess  on 

mutual 

system. 


Proposal  for 
insuranco. 

Effect  of ' 
acceptauce. 


Limit  of 
Amount  to  be 
insured. 


insurance  of  iron  steam  ships,  of  which  the  persons  in  whose 
names  the  insurances  are  effected  are  owners,  upon  the  principle 
that  while  the  contracts  of  insurance  are  to  be  contracts  witli 
the  company,  the  premiums  or  payments  in  the  nature  of 
premiums  (hereinafter  called  "contributions")  payable  in 
respect  of  the  insurances  are  to  be  calculated  according  to  the 
losses  upon  the  same  basis  as  if  the  assured  were  mutual 
insurers,  an  entrance  fee,  additional  contributions  for  extra 
risks,  and  contributions  towards  the  current  expenses  of 
the  company  being  payable,  and  allowances  being  made  in 
respect  of  each  insurance  according  to  the  regulations  of  the 
company. 

5.  Every  owner  desirous  of  insuring  a  ship  shall  fill  up,  sign, 
and  deliver  to  the  company  a  proposal  in  writing  in  that 
behalf,  in  such  form,  and  containing  such  particulars  as  the 
directors  may  from  time  to  time  prescribe,  and  shall  thereby 
authorise  the  directors,  if  the  proposal  is  accepted,  to  enter  his 
name  on  the  register  of  members  of  the  company,  and  also  to 
register  the  insurance  in  the  register  of  insurances  hereinafter 
mentioned.  The  directors  may  accept  or  reject  any  proposal, 
and  their  decision  shall  be  final  The  acceptance  of  a  ship  for 
insurance  shall  be  deemed  to  be  an  admission  of  the  sea- 
worthiness of  such  ship  at  the  inception  of  the  policy,  and  it 
shall  not  be  competent  for  the  directors  subsequently  to  raise 
any  question  as  to  or  to  dispute  the  seaworthiness  of  such  ship, 
unless  it  can  be  shown  that  with  the  consent,  privity,  or 
knowledge  of  the  assured,  some  act  or  acts  have  been  done,  or 
have  been  omitted  to  be  done,  whereby  the  ship  has  been 
rendered  unseaworthy. 

6.  The  sum  insured  on  any  ship  shall  not  exceed  3,000/.,  or 
such  greater  sum  as  the  directors  may  from  time  to  time 
determine,  provided  that  the  sum  insured  on  any  ship  shall  not 
exceed  one  half  the  value  thereof. 


Register  of 
insurances. 

Particulars  to 
he  inserted 
in  it. 


Register  of  Insurances. 

7.  The  secretary  shall,  under  the  direction  of  the  directors, 
keep,  and  from  time  to  time  correct,  a  register  of  insurances. 

8.  The  register  shall  contain  the  following  particulars  : — 
(1.)  The  name  of  the  member  effecting  the  insurance. 
(2.)  The  name  of  the  ship. 

(3.)  The  sum  insured. 
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(4.)  The  date  of  the  commencement  of  the  insurance.  Prec.  V. 

(5.)  The  date  on  which  and  how  the  insurance  expired  or 

determined. 
(G.)  The  date  on  which  the  member's  liability  to  contribute, 

in  respect  of  the  sum  insured,  to  claims  arising  out  of 

subsequent  losses,  ceased. 

9.  The  secretary  shall  enter,  or  cause  to  be  entered,  in  the  Entries  on 

8.cceDtftnc6 

register  of  insurances  immediately  on  a  proposal  for  insurance  of  proposal, 
being  accepted,  the  name  of  the  member,  the  name  of  the  ship, 
the  sum  insured,  and  the  date  of  the  commencement  of  the 
insurance,  and  shall  send  to  the  member  effecting  the  insurance 
a  copy  of  the  entry  of  the  above  particulars  in  the  register. 

10.  The  directors  may  from  time  to  time,  at  the  request  of  Power  to 
a  member,  determine  any  insurance,  or  reduce  the  sum  insured.  tZ^ucl 
Every  resolution  pursuant  to  this  Clause  shall  take  effect  at 

and  ftx)m  noon  of  the  seventh  day  after  notice  in  writing  of 
the  resolution  is  given  by  the  secretary  to  the  member  who 
effected  the  insurance,  and  the  register  of  insurances  shall  be 
altered  accordingly. 

11.  The  register  of  insurances  shall  be  at  all  reasonable  Pe^isteropen 
times  open  gratis  to  the  inspection  of  the  members,  who  may  *^  inspection. 
take  extracts  thereirom. 

12.  The  register  of  insurances  shall  he  jm'md  facte  evidence  Register 
of  everything  entered  or  contained  in  it.  pnmd  facie 

■^  °  evidence. 

Inbubances. 

13.  Every  insurance  shall  be  at  and  from  noon  of  the  20th  When  insnr- 
day  of  February  in  any  year,  or  at  and  from  noon  of  the  date  ^^^^^^^  ^^^ 
entered  in  the  register  of  insurances,  as  the  date  of  the  com- 
mencement of  the  insurance,  until  noon  of  the  20th  digr'of 
February  following,  at  all  times  and  in  all  places,  with  liberty 

to  tow  and  be  towed. 

14.  The  perils  to  be  insured  against  are  as  follows:  perils  Perils  insured 
of  the  seas,  men  of  war,  acts  of  God,  fire,  pirates,  enemies,  *^" 
rovers,  thieves,  letters  of  mart  and  counter  mart,  jettisons, 

barratry  of  master  and  mariners,  surprisals,  takings  at  sea, 
arrests,  restraints  and  detainments  of  all  kings,  princes,  rulers, 
and  people,  of  what  nature,  condition,  or  quality  soever,  also  in 
the  British  transport  service  (except  risks  taken  by  government 
under  charter)  and  all  other  perils,  losses,  and  misfortunes  that 
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Preo.  V. 


WarraDted 
free  from 
capture,  &c  ; 


and  in  some 
cases  from 
jwrtioular 
avunige. 


Payments  on 
cullision. 


Form  of 
policy. 


rolicy  not  to 
bo  assif:riied, 
kc.f  without 
consent. 


have  or  shall  come  to  the  hurt,  detriment,  or  damage  of  the 
subject  matter  of  insurance,  or  any  part  thereof. 

15.  Every  insurance  shall  be  warranted  free  from  capture, 
seizure,  or  damage  received,  consequent  on  being  engaged  in 
trades  contraband  of  war,  or  consequent  on  any  breach  or 
attempted  breach  of  blockade. 

16.  Every  insurance  shall  be  warranted  free  from  particular 
average  under  1^.  \yQV  cent.,  unless  the  ship  be  stranded.  And 
also  from  particular  average  consequent  on  stranding  or 
grounding  in  the  Suez  Canal,  River  Danube,  or  on  Yenikale 
Bar,  unless  the  average  amounts  to  1/.  per  cent. 

17.  If  a  ship  insured  shall  come  into  collision  with  another 
ship  and  the  assured  shall  in  consequence  thereof  become  liable 
to  pay  and  shall  pay  any  sum  in  respect  of  damages  consequent 
thereon,  either  with  the  consent  of  the  directors  testified  by 
writing,  under  the  hand  of  the  secretary,  or  in  pursuance  of 
the  judgment  of  any  court  or  of  any  award  made  upon  any 
reference  entered  into  by  the  assured  with  the  consent  of  the 
directors,  testified  by  writing  as  aforesaid,  the  company  will 
pay  such  proportion  of  three-fourths  of  the  sum  so  paid  as  the 
sum  insured  bears  to  the  value  of  the  ship  insured,  and  in  cases 
where  the  liability  of  the  ship  insured  has  been  contested  or 
referred  with  the  consent  of  the  directors,  testified  by  writing 
as  aforesaid,  the  company  will  also  pay  the  like  projwrtion  of 
three-fourths  of  the  costs  thereby  incurred  and  paid,  provided 
that  this  clause  shall  in  no  case  extend  to  any  sum  which  the 
assured  may  become  liable  to  pay,  or  shall  pay  in  respect  of  loss 
of  life  or  personal  injury  to  individuals  from  any  cause  whatever. 

18.  Every  contract  of  insurance  shall  be  by  a  policy  in  such 
form  as  the  directors  sliall  from  time  to  time  determine,  pro- 
vided that  all  policies  existing  at  any  one  time  shall  be  to  the 
same  efiect,  except  that  the  huU  and  machinery  may  be  valued 
in  any  policy,  either  together  or  separately,  as  the  o^^Tier  may 
require. 

19.  No  policy  of  insurance  shall  be  assigned,  mortgaged,  or 
otherwise  disposed  of  so  as  to  pass  the  whole  or  any  part  of  the 
beneficial  interest  in  the  policy  without  the  licence  and  consent 
of  the  directors,  testified  by  writing  under  the  hand  of  the 
secretary  endorsed  upon  the  policy,  and  except  in  cases  in  which 
such  licence  and  consent  shall  have  been  given,  no  disposition 
of  a  policy  shall  have  any  elFect  or  operation. 
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^  «  Prec.  V. 

Rules  as  to  Ships.  

20.  Tlie  following  rules  shall  be  observed  with  respect  to  Rules  as  to 

<,  .       .  J  ships  insured, 

ships  insured  : —  ^ 

(1.)  Ships  shall  be  surveyed  in  dock,  or  on  a  slip  or  gridiron, 
at  least  once  a  year,  by  a  surveyor  approved  of  by  the 
directors,  or  if  abroad,  by  a  competent  surveyor,  and  a 
report  in  writing  of  the  survey  signed  by  the  surveyor  • 
shall  be  produced  to  the  company,  within  a  reasonable 
time  after  the  survey. 
(2.)  Once  in  every  six  months  the  compasses  of  ships  shall  be 
adjusted,  or  the  master's  and  mate's  certificate  that  the 
same  have  been  found  correct  during  the  whole  of  the 
previous  six  months  shall  be  produced  to  the  company. 
(3.)  Ships  shall  be  provided   with  two  sets  of   admiralty 

regulation  hghts. 
(4.)  Ships,  when  laden  with   iron,  ironstone,  minerals,  or 
ores  of  any  description,  between  October  and  February 
inclusive,  shall  carry  five  per  cent,  less  than  the  average 
tons  weight  delivered  between   May  and  September 
inclusive. 
(5.)  Ships  carrying   ores  (not  constructed  to  carry  water 
ballast)  shall  have  trunkways  or  platforms  properly 
fitted. 
(6.)  Ships  loading  grain  or  seed,  in  bulk,  shall  have  efficient 

shifting  boards  properly  fitted. 
(7.)  The  space  intended  to  be  occupied  by  the  cargo  in 
grain-loaded  ships,  shall  be  properly  bulkheaded  oflP,  so 
that  the  space  for  cargo  may  be,  and  the  same  shall 
be,  filled. 
(8.)  No  ship  shall  sail  laden  with  grain  or  seed  from  ports 
in  the  United  States,  or  British  North  America,  before 
the  Ist  day  of  April,  or  after  the  1st  day  of  September, 
unless  at  least  one-fourth  of  the  cargo  be  stowed  in 
bags  or  barrels,  and  placed  on  the  top  of  the  grain  or 
seed  in  bulk. 
21.  In  the  event  of  any  loss  happening  to  a  ship  insured  at  ^vhat  deduc- 
a  time  when  any  one  or  more  of  the  rules  contained  in  Clause  tions  in  case 
20  shall  not  be  complied  with,  then  in  resiwct  of  each  and  pUance?**"^ 
every  rule  not  then  complied  with,  a  deduction  shall  be  made 
from  the  amount  otherwise  payable  by  the  company  in  respect 
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of  the  loss,  that  is  to  say  : — In  respect  of  each  and  every  breach 
of  the  said  rules,  numbered  from  1  to  3  inclusive,  a  deduction 
of  5/.  per  cent.,  and  in  respect  of  each  and  every  breach  of 
the  said  rules,  numbered  from  4  to  8  inclusive,  a  deduction  of 
10/.  per  cent.  Provided  that  no  deduction  shall  be  made  in 
respect  of  a  breach  of  the  rule  numbered  3,  unless  the  loss  is 
to  be  attributed  directly  or  indirectly  to  non-compUance  with 
that  rule. 

Claims. 

22.  All  claims  ^hall,  in  the  first  instance,  be  ascertained  and 
adjusted  by  a  professional  average  stater,  at  Lloyd's,  London, 
and  according  to  the  usage  there,  with  the  following  excep- 
tions, viz. : — New  ships  shall  be  allowed  repairs  in  full  (painting 
excepted)  until  they  are  one  year  old  ;  after  that  age,  boilers, 
woodwork,  sails,  To\yeSj  and  stores  shall  be  thirded  ;  repairs  to 
the  hulls  of  new  ships,  except  as  above,  to  be  allowed  in  full 
until  they  are  six  years  old  ;  after  six  years,  a  deduction  of  one 
sixth  to  be  made,  and  after  ten  years,  a  deduction  of  one  third. 
Machinery  except  as  above  to  be  allowed  in  full  until  three 
years  old ;  aftx^r  three  years,  a  deduction  of  one  sixth,  and  aft;er 
six  years,  a  deduction  of  one  third  to  be  made.  Extra  fasten- 
ing or  doubling  is  not  to  be  allowed  as  particular  average, 
unless  the  ship  requiring  the  same  has  been  strained  by  strand- 
ing, and  such  extra  fastening  or  doubling  has  been  ordered  to 
make  good  the  damage  thereby  received  by  the  surveyors  of 
Lloyd's  or  liiverpool  Registries,  and  approved  by  this  or  some 
other  steam  ship  insurance  association's  surveyor.  Painting  or 
coating  of  ships'  bottoms  to  be  thirded  in  all  cases,  but  no 
paintuig  or  coating  to  be  allowed  if  it  has  been  on  six  montlia 
or  upwards  at  the  time  of  accident.  In  all  cases  of  claims  for 
average  repairs  in  the  United  Kingdom  notice  is  to  be  given  to 
the  secretary  before  any  repairs  are  commenced.  In  cases  of 
average  where  stores  or  repaira  are  estimated,  the  same  are 
only  to  be  allowed  when  vouchers  are  produced  to  show  that 
such  repairs  have  been  efi\icted  or  the  stores  put  on  boai-d. 

23.  If  bills  of  exchange  are  drawn  at  home  or  abroad  for 
suras  of  money  amounting  to  1/.  lOs.  or  upwards  per  ton  of 
the  gross  registered  tonnage  of  a  ship  insured  on  account  of 
average,  they  shall  be  taken  into  immediate  consideration  by 
tlie  directors,  and  a  part  thereof,  proportionate  to  the  liability 
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of  the  company  in  respect  of  the  average,  shall  be  advanced  by      Free.  V> 
the  company  (if  required)  to  meet  such  bills,  upon  the  directors 
being  satisfied  by  vouchers  or  otherwise  that  such  bills  have 
been  drawn  on  account  of  such  average. 

24.  Notice  in  writing  of  a  claim  shall  be  given  to  the  secre-  Notice  of 
tary,  and  the  statement  of  such  professional  average  stater  as  claim, 
aforementioned  and  all  other  papers  relating  to  the  claim  shall 

be  left  for  examination  at  the  office,  at  least  four  clear  days 
before  the  next  meeting  of  the  directors  for  the  consideration 
of  claims.  And  the  validity  of  the  claim  and  the  sum,  if  any, 
payable  in  respect  thereof  shall  be  ascertained  by  the  decision 
of  the  directors,  or  if  their  decision  is  disputed,  by  arbitration 
in  manner  hereinafter  provided. 

25.  The  sum  allowed  by  the  directors  or  awarded  in  respect  When  sum 
of  a  claim  shall  be  paid  at  such  time  or  times  as  the  directors,  ^^j  ^^ 
having  regard  to  the  claims  upon  the  company,  may  determine, 
provided  always  that  such  pajrment  shall  not  be  delayed  longer 

than  two  months  from  the  date  of  the  sum  being  allowed  or 
awarded,  as  the  case  may  be. 

26.  The  company  shall  not  be  bound  to  take  any  notice  of  Company  to 
any  interest  of  any  person  in  any  ship  or  insurance,  other  than  ^^*^  ^^^^ 
the  member  effecting  the  insurance,  although  express  notice  effecting  in- 
thereof  be  given  to  the  company,  unless  a  memorandum  of  the  »»irance  except 
name  and  the  nature  and  extent  of  the  interest  of  such  person,  cases, 
signed  by  the  member  effecting  the  insurance,  shall  be  endorsed 

on  the  policy,  with  the  licence  and  consent  of  the  directors 
testified  by  writing,  under  the  hand  of  the  secretary,  also 
endorsed  upon  the  policy. 

27.  If  an  insurance  is  effected  in  the  names  of  more  persons  Receipt  of 
than  one,  the  receipt  of  any  one  of  such  persons  for  any  moneys  ^^^^^  insurers. 
payable  by  the  company  in  respect  of  any  insurance  shall  be  a 
sufficient  discharge  for  the  same. 

Entrance  Fees,  additional  Coxtributions,  and 

allowances. 

28.  Every  member  shall  pay  to  the  company  in  respect  of  Entrance  fee. 
each  insurance  effected  by  him  an  entrance  fee  of  such  amount 

as  the  directors  shall  from  time  to  time  determine. 

29.  Every  member  shall  pay  additional  contributions,  in  Additional 
respect  of  ships  insured  by  him,  as  are  hereinafter  mentioned,  contributions, 
as  follows : — 
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(1.)  In  respect  of  ships  entering  the  Baltic  for  direct  voyages 
as  below : — 


Boun<l  to  a  Port  or 

Ports  in  the  Gulfs  of 

Bothnia,  Livonia, 

or  Finland. 


Between  Feb.  20  and  March  31, 

inclusive 

Between  Oct.  1   and  Oct.  31, 

inclusive    

Between  Nov.  1  and  Nov.   30, 

inclusive    

Between  IK»c.    1  and   Feb.   19, 

inclusive    '20/-    do. 


To  Ijower  Ports  not  in 

tho  Gulfs  of  Bothnia, 

Livonia,  or  Finland. 


5/-  ^  cent.  ^  voyage.  2/6  <^  cent. }?  voyage. 


5/-      do. 
10/-    do. 


do. 
do. 
do. 


2/6  do. 
5/-  do. 
10/-    do. 


do. 
do. 
do. 


(2.)  In  respect  of  ships  trading  in  the  Baltic  between  the 
above  dates,  the  above  additional  contributions  for 
each  voyage,  but  the  rates  chargeable  as  above  shall  in 
no  case  exceed  21,  per  cent,  in  the  aggregate,  on  any 
one  policy.  Ships  sailing  by  the  Sound,  beyond  Copen- 
hagen, or  by  the  Belt,  when  beyond  13  degrees  east 
longitude,  to  be  considered  in  the  Baltic. 

(3.)  In  respect  of  ships  entering  the  White  Sea  between  the 
1st  October  and  20th  May,  20«.  per  cent,  additional 
per  voyage. 

(4.)  In  respect  of  ships  sailing  to  or  from  British  North 
America,  or  ports  in  United  States,  north  of  and 
including  Philadelphia,  before  April  1st  or  after  Oc- 
tober 1st,  bs.  per  cent,  additional  for  each  transatlantic 
passage,  in  no  case  to  exceed  30^.  per  cent,  in  the 
aggregate,  on  any  one  policy.  Vessels  sailing  from  any 
port  to  America,  and  having  to  come  down  the  Medi- 
terranean, the  date  of  passing  Gibraltar  to  be  deemed 
the  date  of  sailing. 

(5.)  In  respect  of  shij)s  employed  in  the  American  coasting 
trade,  north  of  and  including  Philadelphia,  before  the 
1st  April  or  after  the  1st  October,  15s,  ])er  cent,  per 
month  additional. 

And  shall  give  particulars  of  the  voyages  to  the  secretary  on 
application. 

The  above  mentioned  additional  contributions  are  to  be  cal- 
culated on  the  sums  insured  on  the  ships,  and  are  to 
be  paid  when  drawn  for  by  the  secretary. 
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30.  Every  member  shall  be  entitled  in  respect  of  ships     Preo.  V. 
insured  by  him  to  the  following  allowances  : —  Allowances  ~ 

(1.)  In  respect  of  ships  in  a  port  in  the  United  Kingdom  for  ^  members, 
fifteen  consecutiTe  days,  allowances  at  the  following 
rates,  namely — 
October  to  March,  inclusive,  10«.  per  cent,  per  month 

on  the  sum  insured. 
April  to  September,  inclusive,  5«.  per  cent,  per  month 
on  the  sum  insured. 

(2.)  In  respect  of  ships  in  a  port  as  above  for  thirty  con- 
secutive days,  or  upwards,  allowances  of  50  per  cent, 
additional  upon  the  above  rates. 

(3.)  In  respect  of  ships  detained  for  thirty  consecutive  days, 
or  upwards,  for  the  purpose  of  repairs  in  a  foreign  port, 
allowances  at  the  same  rate  as  those  for  ships  in  a  port 
in  the  United  Kingdom  for  a  like  period. 

(4.)  In  respect  of  ships'  detained  in  a  port  in  the  United 
Kingdom  whilst  prosecuting  a  voyage,  or  in  a  foreign 
port,  for  the  purpose  of  repairs,  consequent  upon  loss, 
and  obliged  to  keep  their  crews  on  board,  members 
shall  be  allowed  the  wages  paid  to  the  crews,  and  Is.  Qd, 
per  man  per  day  for  victualling,  in  respect  of  the 
period  of  detention,  until  the  repairs  are  completed, 
provided  that  this  allowance  shall  not  be  made  in  cases 
of  particular  average,  fix)m  which  the  insurances  are 
warranted  free,  and  that  no  part  of  the  wages  of  the 
crews  shall  be  charged  or  allowed  in  the  average  account 
ibr  the  repairs. 

CONTRIBUTIONB  AKD  CaLLS. 

31.  The  funds  required  for  the  payment  of  current  expenses  How  funds 
of  the  company,  including  the  allowances  mentioned  in  Clause  ^^^  current 
30,  shall  be  raised  by  the  entrance  fees  and  additional  con-  i^^dsi^.  ^ 
tributions  mentioned  in  Clauses  28  and  29,  and  by  contribu- 
tions from  the  members  in  the  proportions  which  the  sums 
insured  by  them  respectively  bear  to  the  amount  of  all  the 

sums  insured  by  the  company  at  the  date  of  the  call  upon  the 
members  for  such  contributions. 

32.  The  funds  required  for  the  payment  of  claims  shall  How  funds  to 
be    raised  by  contributions  from   all  the  members,  in  the  J^^^^i^* 

Q 
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proportions  which  the  sums  insured  bj  them  respectively  bear 
to  the  amount  of  all  the  smns  insured  by  the  company  at  the 
respective  times  of  the  losses  giving  rise  to  the  claims,  pro- 
vided that  the  member  who  insures  a  ship  which  is  lost  shall 
contribute  not  less  than  4/.  per  cent,  on  any  one  policy  on  the 
sum  insured  by  him  thereon,  exclusive  of  his  contributions  in 
respect  of  other  sums  insured  by  him  on  other  ships. 

83.  The  directors  may  make  calls  upon  the  members,  in 
respect  of  contributions,  at  such  times,  and  in  such  manner,  as 
they  think  fit ;  and  each  member  shall  pay  the  amount  of  every 
call  so  made  to  the  persons,  and  at  the  times  and  places  ap- 
pointed by  the  directors. 

34.  A  call  shall  be  deemed  to  have  been  made  at  the  time 
when  the  resolution  of  the  directors  making  the  same  was 
passed. 

35.  Seven  days'  notice  of  any  call  for  current  expenses,  and 
twenty-one  days'  notice  of  any  call  to  meet  claims,  shall  be 
given  to  the  members. 

36.  Any  member  refusing  or  neglecting  to  pay  a  call  shall 
pay  interest  thereon,  at  the  rate  of  ten  per  cent,  per  annum 
until  payment,  and  should  such  member  not  pay  the  amount 
of  such  call  at  or  before  noon  of  the  fifteenth  day  after  it  shall 
have  become  due,  the  insurances  effected  by  him  shall  expire, 
and  the  secretary  shall  give  him  notice  in  writing  thereof,  but 
such  member  shall  remain  liable  to  pay  and  shall  pay  to  the 
company  the  said  call  and  interest,  and  all  other  monies  due 
fix)m  him  to  the  company  at  noon  on  the  said  fifteenth  day, 
and  shall  also  be  liable  to  contribute  to  all  claims  arising  out 
of  losses  happening  before  noon  of  the  said  fifteenth  day, 
though  the  amounts  payable  by  such  member  shall  not  have 
been  ascertained  until  after  the  date  of  such  expiration. 

37.  If  default  shall  be  made  in  the  payment  of  any  con- 
tribution payable  by  any  member  in  respect  of  ^any  claim,  the 
amount  thereof,  and  of  the  costs,  charges,  and  expenses  paid 
or  incurred  by  the  association  in  or  about  endeavouring  to 
recover  the  same,  shall  be  treated  as  a  loss,  and  contributed 
for  accordingly. 


Liabilities  of  Meubkbs  and  Detebhination  of 

Insubances. 


From  what  38.  A  member  shall  be  liable  to  contribute  in  respect  of  an 

date  member 
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insuranoe  effected  by  him,  to  all  claiins  arising  out  of  losses  Preo.  V. 
happening  at  and  after  noon  on  the  day  of  the  commencement  ^^^^i^  ^  ^j^. 
of  the  insurance.  tribute. 

89.  A  member  shall  not  be  liable  to  contribute  in  respect  of  ^^^  1**^« 
an  insurance  effected  by  him,  to  any  claims  arising  out  of  the  tion  of  msur- 
losses  happening  at  or  after  noon  of  the  day  on  which  the  ^^  except 

,,,         .  ,^  ,      t  .  1  in  certain 

insurance  shall  expire,  or  be  detenmned,  except  in  cases  where  eases, 
the  liability  of  the  members  to  contribute  is  extended  by  the 
provisions  herein  contained  to  losses  happening  before  noon  of 
a  subsequent  day. 

40.  A  member  shall  be  liable  to  contribute  in  respect  of  an  Five  days' 
insuranoe  effected  by  him  on  a  ship  which  is  lost,  to  all  claims  ^^^^* 
arising  out  of  losses  happening  before  noon  of  the  fifth  day 

after  the  loss  of  the  ship. 

41.  A  missing  ship  shall  be  considered  to  have  been  lost  at  Missing  sliips. 
noon  on  the  date  when  she  was  last  heard  of,  and  a  member 

shall  be  liable  to  contribute  in  respect  of  an  insurance  effected 
by  him,  on  a  ship  which  is  missing,  and  to  be  considered  lost, 
to  all  claims  arising  out  of  losses  happening  before  noon  of  the 
tenth  day  aft;er  the  date  when  she  was  last  heard  of. 

42.  If  a  ship  insured  shall  be  wrecked,  stranded,  or  sunk.  As  to  notice  of 
and  for  a  period  of  four  months,  within  European  waters,  or  •^^^'^'^e^^ 
for  a  period  of  six  months  in  any  other  part  of  the  world,  shall 

remain  so  wrecked,  stranded,  or  sunk,  and  during  such  period 
it  shall  hare  been  found  impracticable  to  save  the  ship,  and 
after  the  expiration  of  such  period,  notice  in  writing  shall 
be  given  to  the  secretary  of  the  abandonment  of  the  ship, 
the  ship  shall  be  considered  to  have  been  lost  at  noon  on  the 
date  of  being  so  wrecked,  stranded,  or  sunk,  as  aforesaid. 
Provided  that  a  ship  which  is  so  situated  in  an  ice-bound  port 
shall  not  be  considered  as  coming  within  this  clause,  or  to  have 
been  lost  unless,  and  until  there  shall  have  been  four  months, 
if  the  port  is  within  European  waters,  or  six  months  if  the 
port  is  in  any  other  part  of  the  world,  of  open  water  after  the 
disaster.  A  member  shall  be  liable  to  contribute  in  respect  of 
an  insurance  effected  by  him  on  such  ship  as  aforesaid,  to  all 
claims  arising  out  of  losses  happening  before  noon  of  the  fifth 
day  following  that  on  which  such  ship  was  so'  wrecked, 
stranded,  or  sunk,  as  aforesaid. 

43.  If  a  ship  insured  shall  be  sold,  the  company  shall  not  be  Sale  of  ship 

liable  in  respect  of  any  loss  which  shall  happen  to  the  ship  ^ 

Q  2 
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after  the  sale.  The  member  who  effected  an  kumranoe  on  the 
ship  shall  give  notice,  in  writing,  to  the  secretary,  of  the  sale, 
and  the  date  thereof,  and  if  he  shall  do  so  within  ten  days 
Irom  the  date  of  the  sale,  he  shall  not  be  liable  to  contribute 
in  respect  of  the  insurance,  to  claims  arising  out  of  losses 
happening  at  or  after  noon  of  the  day  following  the  date  of  the 
sale,  otherwise  he  shall  be  liable  to  contribute  in  respect  of  the 
insurance  to  all  claims  arising  out  of  losses  happening  before 
noon  of  the  day  following  that  on  which  he  shall  give  such 
notice. 

44.  A  ship  which  is  mortgaged  by  a  member  shall  not  be,  or 
be  considered  as  insured,  and  a  ship  insured,  which  shall,  after 
an  insurance  thereon  is  effected,  be  mortgaged  by  a  member 
shall  not  continue  to  be,  or  be  considered  as  insured  against 
losses  which  shall  happen  to  the  ship  aftier  the  mortgage, 
unless,  and  until  the  mortgagee  or  other  persons  to  be  approved 
by  the  directors,  guarantee  the  payment  of  all  contributions 
which  are  or  may  become  due  to  the  company,  in  respect  of  the 
insurance  of  the  ship,  and  the  directors  in  their  discretion 
accept  such  guarantee.  In  the  event  of  a  ship  insured  being 
mortgaged  by  a  member  after  an  insurance  thereon  is  effected, 
such  member  shall  give  notice,  in  writing,  of  the  mortgage, 
and  the  date  thereof,  to  the  secretary,  and  shall  be  liable  to 
contribute  in  respect  of  the  insurance  to  all  claims  arising  out 
of  losses  happening  before  noon  of  the  day  following  that  on 
which  such  notice,  as  aforesaid,  shall  be  given. 

45.  No  knowledge  or  act  of  the  directors,  or  secretary,  shall 
excuse,  or  operate  as  a  waiver  of  such  written  notice,  as  by 
Clauses  42,  43,  and  44  respectively,  is  required  to  be  given. 

46.  If  a  member  shall  die,  be  found  lunatic,  become 
bankrupt,  file  a  petition  for  the  liquidation  of  his  affairs, 
compound  with  his  creditors,  or  stop  payment,  or  being  a 
woman,  shall  marry,  the  insurances  effected  by  him  or  her  shall 
expire  at  noon  on  the  sixth  day  after  the  date  of  any  such 
event,  as  aforesaid,  unless  the  legal  representative,  committee, 
trustee,  or  husband  of  the  member,  or  other  persons  to  be 
approved  by  the  directors,  shall  guarantee  the  payment  of  all 
contributions  which  are,  or  may  become,  due  to  the  company, 
in  respect  of  the  insurances,  and  the  directors,  in  their 
discretion,  shall  accept  such  guarantee. 

47.  If  an  insurance  is  effected  in  the  names  of  more  persons 
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than  one,  they  shall  be  jointly  and  severally  liable  to  pay  all  _?'®c«_V._ 
oontribntions   payable   to  the   company  in   respect  of  the 
insnrance. 

48.  A  member  shall  not  have  any  share  or  interest  in  the  Member  no 
ftmds  of  the  company,  or  otherwise  in  the  company,  capable  ^^|^i^^® 
of  being  transferred   by  assignment,   operation  of  law,  or  funds  of 
otherwise.  company. 

49.  In  the  event  of  the  company  being  wonnd  np,  the  Liability  in 
members  at  the  date  of  the  commencement  of  the  winding  up  ^^^  ^^^' 
shall  be  liable  to  contribate  to  the  assets  of  the  company  to  an  Bights  as  to 
amoont  sufficient  for  payment  of  the  debts  and  liabiUties  of  surpltis  assets. 
the  company,  and  the  costs,  charges,  and  expenses  of  the 

winding  up,  and  for  payment  of  such  sums  as  may  be  required 
to  adjust  the  rights  of  the  contributories  among  themselves,  in 
the  proportions  which  the  sums  insured  by  them  respectively 
bear  to  aU  the  sums  insured  by  the  company  at  that  time,  and 
shall  be  entitled  to  the  surplus  assets  of  the  company,  after 
payment  of  such  debts  and  liabilities  as  aforesaid,  in  the  like 
proportions. 

50.  A  member  shall  cease  to  be  a  member  when  all  the  Cesser  ot 
insurances  effected  by  him  have  expired  or  been  determined,  "^e^^^rship. 
without  prejudice  to  the  rights  and  remedies  of  the  company 

in  respect  of  obligations  incurred,  according  to  the  regulations 
of  the  company  prior  to  his  ceasing  to  be  a  member. 

General  Meetings. 

51.  The  first  general  meeting  shall  be  held  within  four  First  general 
months  after  the  registration  of  the  company,  and  subsequent  ^^^ting. 
general  meetings  shall  be  held  once  in  every  year,  in  the 

month  of  January,  on  such  day  and  at  such  hour  and  place  as 
the  directors  may  from  time  to  time  determine. 

52.  The  above-mentioned  general  meetings  shall  be  called  Ordinairand 
ordinary  meetings,  and  all  other  general  meetings  shall  be  ^^^'^SJJ—^^ 
called  extraordinary  meetings. 

53.  The  directors  may,  whenever  they  think  fit,  and  they  When  extra- 
shall  upon  a  requisition  made  in  writing,  by  not  less  than  ten  o^^p.^y 

,    ^  ^  i.         J.  f.  meeting  to 

members,  convene  an  extraordinary  meeting.  *    be  called. 

54.  Any  requisition  so  made  by  the  members  shall  express  Requisition, 
the  object  of  the  meeting  proposed  to  be  called,  and  shall  be 

left  at  the  office. 


230 


ARTICLES  OP  ASSOCIATION. 


Preo.  V. 

When  requUi- 
tionists  may 
summon 
meeting. 


Where  meet- 
ings to  be 
held. 

Notice. 


How  to  be 
given. 


What  to  be 
special  busi- 
ness. 


Quorum. 


What  to  be 
done  if  quorum 
not  present. 


66.  Upon  the  receipt  of  such  requisition  the  directors  shall 
forthwith  convene  an  extraordinary  meeting,  and  if  they  do 
not  conrene  an  extraordinary  meeting,  to  be  held  within 
twenty-one  days  from  the  time  of  the  requisition  being  so  left, 
the  reqnisitionists  or  any  ten  members  may  themselyes  con- 
vene an  extraordinary  meeting. 

56.  Every  general  meeting  shall  be  held  in  N . 

67.  At  least  seven  days'  notice  of  every  general  meeting, 
specifying  the  day,  hour,  and  place  of  meeting,  and  if  special 
business  is  to  be  transacted  at  the  meeting,  the  genejral  nature 
of  such  business  shall  be  given  to  the  members  in  manner 
hereinafter  mentioned,  or  in  such  other  manner  (if  any)  as 
may  be  prescribed  by  the  company  in  general  meeting,  but  the 
non-receipt  of  such  notice  by  any  member  shall  not  invalidate 
the  proceedings  of  any  meeting. 

58.  Notice  of  an  ordinary  meeting,  or  of  an  extraordinary 
meeting  convened  by  the  directors,  shall  be  given  by  the 
secretary,  and  notice  of  an  extraordinary  meeting  convened  by 
members,  shall  be  given  by  the  members  convening  the 
meeting. 

59.  All  business  to  be  transacted  at  an  extraordinary  meeting, 
and  all  business  except  the  election  and  the  remuneration  of 
directors  and  auditors,  and  the  consideration  of  the  accounts 
and  balance  sheet  of  the  association,  and  the  reports  of  the 
directors  and  auditors  respectively,  to  be  transacted  at  an 
ordinary  meeting,  shall  be  deemed  special,  and  no  special 
business  of  which  due  notice  has  not  been  given  shall  be 
transacted  at  any  general  meeting. 

60.  Except  as  otherwise  provided  by  these  presents,  no 
special  business  shall  be  transacted  at  any  general  meeting 
unless  a  quorum  of  ten  members  is  present  at  the  time  of  the 
commencement  of  the  business,  and  no  other  business  shall  be 
transacted  at  any  general  meeting  unless  a  quorum  of  five 
members  is  present  at  the  commencement  of  the  business. 

61.  If  within  one  half-hour  from  the  time  appointed  for  the 
holding  of  any  general  meeting  a  quorum  is  not  present,  the 
meeting,  if  convened  by  or  upon  the  requisition  of  members, 
shall  be  dissolved,  but  in  any  other  case  it  shall  stand 
adjourned  to  the  same  day  in  the  next  week,  at  the  same  time 
and  place,  or  to  such  other  day  within  fourteen  days  there- 
after, and  to  such  time  and  place  as  the  member  or  members 
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present  at  the  expiration  of  an  additional  quarter  of  an  hour     Free.  V. 
determine. 

62.  When  any  general  meeting  is  adjonmed,  three  days'  When  notice 
notice  at  least  of  the  adjourned  meeting  shall  be  given  to  the  ^ertlne'to  ^ 
members  by  the  secretary,  unless  the  meeting  adjourned  was  be  given. 
convened  by  members,  and  in  that  case  by  the  members  who 
convened  the  meeting,  or  some  one  or  more  of  them. 

63.  If  within  one  half-hour  of  the  time  appointed  for  the  What  to  be 
holding  of  an  adjourned  meeting,  convened  by  or  upon  the  ^ot  mljenr™ 
requisition  of  members,  a  quorum  is  not  present,  the  meeting  at  adjonmed 
shall  be  dissolved,  but  at  any  other  adjourned  general  meeting  ™®*^^"*6- 

the  members  present,  whatever  their  number,  shall  have  power 
to  transact  the  business,  and  to  decide  all  the  matters  which 
could  properly  have  been  disposed  of  at  the  meeting  from 
which  the  adjournment  took  place  if  a  quorum  had  been 
present  thereat. 

64.  The  chairman,  or  in  his  absence  the  deputy-chairman,  chair. 
of  the  directors  shall  preside  as  chairman  at  every  general 
meeting  of  the  company,  but  if  neither  the  chairman  nor 
deputy-chairman  be  present  at  the  time  appointed  for  holding 

the  meeting,  or  shall  be  unwilling  to  act  as  chairman  of  the 
meeting,  the  directors  (if  any)  present  shall  choose  one  of 
their  own  number  to  be  chairman  of  the  meeting. 

65.  If  at  any  general  meeting  a  quorum  is  present,  and  "^^^n  to  be 
the  chair  shall  not  be  taken  by  a  director  within  a  quarter       ^^' 

of  an  hour  after  the  time  appointed  for  the  holding  of  the 
meeting,  or  if  before  the  expiration  of  that  time  all  the  di- 
rectors shall  decline  to  take  the  chair,  the  members  present 
shall  choose  one  of  their  own  number  to  be  chairman  of  the 
meeting. 

66.  The  chairman  of  a  general  meeting,  upon  a  resolution  Power  to 
of  the  meeting,  may  adjourn  any  general  meeting  from  time  to  ^^y*'^™- 
time,  and  from  place  to  place,  but  no  business  shall  be 
transacted  at  any  adjourned  general  meeting  other  than  the 
business  not  transacted  or  left  unfinished,  and  which  might 

have  been  transacted  at  the  meeting  from  which  the  adjourn- 
ment took  place. 

67.  Every  question  submitted  to  a  general  meeting  (except  How  onestion 
the  election  of  directors,  which  shall  be  by  voting  papers)  ^  ^  uecided. 
shall  be  decided  in  the  first  instance  by  a  show  of  hands. 

68..  A  declaration  by  the  chairman  of  any  meeting  that  a  What  to  be 
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Freo.  V. 

evidence  that 
resolution 


How  poll  to 
be  taken. 


resolation  has  been  carried  thereat  npon  a  show  of  hands  shall 
be  conclasive,  and  an  entry  to  that  effect  in  the  book  of  pro- 
ceedings of  the  company  shall  be  sufficient  evidence  of  the 
fact,  without  proof  of  the  number  or  proportion  of  the  votes 
recorded  in  favour  of  or  against  such  resolution,  unless  imme- 
diately on  such  declaration  a  poll  shall  be  demanded,  in  writiug, 
by  at  least  five  members  present,  and  entitled  to  vote  at  such 
meeting,  but  no  poll  shall  be  demanded  on  the  appointment  of 
a  chairman,  or  on  a  question  of  adjournment. 

69.  If  a  poll  be  duly  demanded,  the  same  shall  be  taken  at 
such  time  and  place,  and  either  by  open  voting  or  by  ballot,  as 
the  chairman  shall  direct,  and  the  result  of  the  poll  shall  be 
deemed  to  be  the  resolution  of  the  meeting  at  which  the  poll 
was  demanded. 


How  many 
votes  members 
to  have. 


Voting  of 
joint  mem* 
bere. 


No  proxy. 

No  vote  after 

insurance 

expired. 

No  vote  by 
member  in 
arrear. 

Casting  vote. 


Votes  of  Mei[B£b& 

70.  In  the  election  of  directors,  each  member  shall  have  one 
vote  for  every  one  thousand  pounds  insured  by  him ;  in  all 
other  cases  each  member  shall  have  only  one  vote. 

71.  If  two  or  more  persons  insure  a  ship  as  owners,  the 
person  whose  name  stands  first  in  the  register  of  members  as 
one  of  the  owners,  or  such  one  of  them  as  may  be  appointed 
in  writing  by  the  others,  shall  be  entitled  to  vote  in  respect 
thereof. 

72.  No  member  shall  vote  by  proxy. 

73.  No  member  shall  vote  after  all  the  insurances  effected  by 
him  shall  have  expired  or  been  determined. 

74.  No  member  shall  be  entitled  to  vote  at  any  general 
meeting  while  any  monies  are  due  from  him  to  the  company 
aud  in  arrear. 

75.  The  chairman  of  a  general  meeting,  in  the  case  of  an 
equality  of  votes  at  the  meeting  or  at  the  poll,  if  a  poll  be 
demanded,  shall  have  a  casting  vote,  in  addition  to  the  vote  or 
votes  to  which  he  is  entitled  as  a  member. 

76.  No  poll  shall  be  demanded  on  the  election  of  a  chairman 
of  a  meeting  or  on  any  question  of  adjournment. 


Number. 


DiBECTOBS. 

77.  The  number  of  the  directors,  fix)m  time  to  time,  shall 
be  determined  by  the  company  in  general  meeting,  but  until 
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the  company  in  general  meeting  otherwise  determine,  the     Preo.  V. 
number  of  the  directors  shall  be  fifteen. 

78.  The  persons  hereinafter  named  shall  be  the  first  directors,  Fiistdii^ctors. 
that  is  to  say  : 

A.  R,  of,  &c.  [and  so  forth]. 
And  they  shall  hold  office  nntil  the  20th  day  of  Febmary 
next. 

79.  The  directors  shall  have  power  at  any  time  before  the  Power  for 
said  20th  day  of  February  next  to  appoint  any  additional  ^'^^^^ut 
directors,  bat  so  that  the  total  number  of  directors  shall  not  at  additional 
any  time  exceed  fifteen.  directors. 

80.  Every  member  shall  be  qualified  to  be  a  director,  unless  QuAlification. 
all  the  insurances  effected  by  him  shall  have  expired,  or  have 

been  determined,  or  any  monies  due  from  him  to  the  company 
shall  be  in  arrear. 

81.  The  office  of  a  director  shall  be  vacated  : —  vHien  office 
(1.)  If  he  accept  any  other  office  under  the  company.  vacated. 
(2.)  If  he  becoiie  bankrupt,  or  file  a  petition  for  the  liquida- 
tion of  his  affairs,  or  compound  with  his  creditors,  or 
suspend  payment. 

(3.)  If  he  be  declared  lunatic,  or  become  of  unsound  mind,     - 

or  incapable  of  performing  his  duties. 
(4.)  If  he  knowingly  suffer  any  monies  due  from  him  to  the 

company  to  be  ten  days  in  arrear. 
(5.)  If  he  cease  to  be  a  member  of  the  company. 
(6.)  If  he  shall  be  absent  from  the  meetings  of  the  directors, 

without  leave  of  the  directors,  for  a  period  of  six  months 

at  any  one  time. 

82.  The  directors  shall  be  entitled  to  receive  annually,  as  a  Remnneration 
remuneration  for  their  services,  such  sum  not  exceeding  bOOl.  ®^  directors, 
as  the  directors  may  from  time  to  time  determine,  or  not  ex- 
ceeding such  sum  as  the  company  in  general  meeting  may 

from  time  to  time  determine,  and  such  remuneration  shall  be 
divided  amongst  the  directors  in  such  manner  as  they  shall 
from  time  to  time  think  fit. 

Election  of  Direotors. 

83.  The  directors  shall  be  elected  annually,  and  shall  hold  Election, 
office  from  the  20th  day  of  February,  of  the  year  of  election, 

until  the  following  20th  of  February,  when  they  shall  retire 
from  office. 
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Prec,  V.  84.  The  directore  shall  be  elected  by  Toting  papers,  sent  by 
Toting  papers.  ^^^  Secretary  to  the  members  with  the  notice  convening  the 
ordinary  general  meeting  of  the  company,  to  be  returned  to 
the  secretary,  filled  up  and  signed  by  the  members,  at  or  before 
the  meeting.  The  auditors  of  the  company  shall  be  the  sera- 
tineers  of  the  voting  papers,  and  the  resnlt  of  the  voting  shall 
be  declared  by  them,  in  writing,  to  the  secretary,  within  four- 
teen days  from  the  day  of  such  ordinary  general  meeting. 

A  voting  paper  requires  a  penny  stamp.    See  nipraf  p.  171,  note  to 
Clause  83. 


Retiring 

director 

eligible. 


Power  to 
resign. 


Casual 
vacancies. 


Meetings  of 
directors. 


Chairman. 


85.  A  retiring  director,  if  qualified,  shall  be  eligible  for  re- 
election, and  shall  be  deemed  to  offer  himself  for  re-election, 
unless  he  shall  have  given  to  the  secretary  notice  4)f  a  contrary 
intention. 

86.  lUi  supra,  p.  178,  Clause  97.] 

87.  A  director  may,  at  any  time,  give  notice  in  writing  of 
his  desire  to  resign  to  the  secretary,  and  on  the  acceptance  of 
his  resignation  by  the  board,  but  not  before,  his  office  shall  be 
vacant. 

88.  Any  casual  vacancy  among  the  directors  may  be  filled  up 
by  the  directors,  but  any  person  so  chosen  shall  retain  his 
office  so  long  only  as  the  vacating  director  would  have  retained 
the  same,  if  no  vacancy  had  occurred. 

89.  The  continuing  directors  may  act  notwithstanding  any 
vacancy  in  their  body. 

90.  No  director  shall  take  part  in  the  consideration  of  any 
insurance  proposed  by  him,  or  of  his  own  claim,  or  act  in  any 
way  as  a  director  with  reference  thereto. 

Proceedings  of  Directors. 

91.  The  directors  shall  meet  together  for  the  dispatch  of 
business  at  such  times  and  places  as  they  think  fit,  and  may 
make  such  regulations  as  they  think  proper  for  the  summoniog 
and  holding  of  their  meetings,  and  for  the  transaction  of  busi- 
ness thereat,  and  they  may  from  time  to  time  determine  the 
quorum  necessary  for  the  transaction  of  business,  but  until 
tticy  shall  otherwise  determine,  two  directors  shall  be  a  quorum. 

92.  The  directors  may  out  of  their  number  elect  a  chairman 
and  a  deputy-chairman  of  the  directors,  and  determine  the 
period  for  which  they  are  respectively  to  hold  office. 
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93.  The  chairman  or  depnty-chairman  alone,  or  any  two    Preo.  V. 
directors  or  the  Becretary,  may  at  any  time  summon  a  special  ^ticeof 
meeting  of  the  directors  by  giving  notice  in  writing  of  the  meetings. 
meeting,  specifying  the  general  nature  of  the  business  to  be 
transacted  thereat. 

94.  All  meetings  of  the  directors  shall  be  presided  oyer  by  who  to 
the  chairman,  or  in  his  absence  by  the  deputy-chairman,  but  if  pnside. 
at  any  meeting  of  the  directors  neither  the  chairman  nor  the 
deputy-chairman  shall  be  present  within  ten  minutes  of  the 

time  appointed  for  holding  the  same,  the  directors  present 
shall  choose  some  one  of  their  number  to  be  chairman  of  the 
meeting. 

95.  lUt  sujn-a,  p.  181,  Clause  105.] 

96.  lUt  supra,  p.  181,  Clause  107.] 

97.  The  directors  may  from  time  to  time  reyoke  or  yary  Power  to 
the  powers  delegated  to  a  committee,  or  impose  any  regulation  ^T^^^^^ 
on  a  committee. 

98.  The  meetings  and  proceedings  of  any  committee  shall  How  proceed- 
be  goyemed  by  the  provisions  herein  contained  for  regulating  "'P  ®^  °®™" 
the  meetings  and  proceedings  of  directors,  so  far  as  the  same  regulated, 
are  applicable  thereto,  and  are  not  superseded  by  the  express 

terms  of  the  appointment  of  the  committee. 

99.  lUt  9upra^  p.  182,  Clause  110.] 

Mlin7TE& 

100.  The  directors,  &c.    ^Ut  supra,  188,  Clause  112.] 

POWEBS  OF  DiBECTOBS. 

101.  The  management,  &c.    [Ut  supra,  p.  183,  Clause  113.]  Specific 

102.  In  fiirtherance  and  not  in  limitation  of  and  without  powers  of 
prejudice  to  the  general  powers  conferred  or  implied  by  Clause  ^ 
101  hereof,  and  of  the  other  powers  conferred  by  these  presents, 

it  is  hereby  expressly  declared  that  the  directors  may  without 
any  further  power  or  authority  from  the  members  do  the  fol- 
lowing things : — 

(1.)  They  may  pay  the  costs,  charges,  and  expenses  of,  and 

incidental  to,  or  connected  with,  the  formation  and 

registration,  or  preliminary   to  the  commencement  of 

the  business  of  the  company,  or  otherwise  incurred. 

(2.)  They  may  appoint,  and  at  their  discretion  may  remoye 
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Free.  V.  or  suspend  sach  SQireyoiB,  agents,  and  clerks,  as  they 

from  time  to  time  deem  expedient  for  carrying  on  the 
business  of  the  company,  and  may  determine  the  duties 
and  powers  of  snch  persons,  and  may  fix  their  salaries 
and  remnneration. 

(3.)  They  may  raise  or  borrow  in  the  name,  or  otherwise  on 
behalf  of  the  company,  snch  sums  of  money  as  they 
from  time  to  time  think  expedient,  for  the  payment  of 
claims. 

(4.)  They  may  make,  draw,  aooepti  or  indorse,  any  promis- 
sory note,  bill  of  exchange,  or  other  negotiable  instni- 
ments  for  the  purposes  of  the  company,  or  they  may 
authorise  the  secretary  to  do  so. 

(5.)  They  may  pay  to  any  person  haying  commanded  any 
steamer  or  steamers  insured  in  the  company,  without 
daim  (claims  for  damage  to  madiinery  excepted)  for 
two  consecutiye  years,  the  company's  proportion  of 
twenty-one  pounds  for  every  such  period  in  proportion 
to  the  sum  insured. 

(6.)  They  may  institute,  &c.  [Ut  supra,  p.  187,  Clause 
114,  Subsection  8.] 

(7.)  They  may  release  any  member  upon  the  expiration  or 
determination  of  all  the  insurances  effected  by  him, 
from  any  Uability  to  the  company,  upon  such  terms  as 
they  may  think  fit. 

(8.) 

(11.) 

AOOOUNTS. 

103  to  108.    [Ut  wpray  p.  192,  et  seq.  Clauses  123—128, 
mutatis  mutandis.^ 

Audit. 
109  to  116.     [Ut  supra,  pp.  194, 195,  Clauses  129— 135a.] 

Notice^. 

How  notices         117.  AH  notices  or  other  documents  may  be  served  by  the 
to  be  given.      company  or  secretary  upon  any  member,  either  personally  or 

by  sending  the  same  through  the  post  in  a  pre-paid  letter 
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addressed  to  such  member  at  his  registered  address,  bnt  a    Vreo.  V, 
member  whose  registered  address  is  out  of  the  United  King- 
dom shall  not  be  entitled  to  receiye  any  notice  or  other  docu- 
ment unless  he  shall  have  given  notice  to  the  secretary  of  an 
address  in  the  United  Kingdom  at  which  he  desires  such 

serrice  to  be  made,  in  which  case  the  same  shall  be  made 
accordingly. 

118.  All  notices  and  other  documents  directed  to  be  giyen  Notice  to 
and  sent  to  the  members,  shall  with  respect  to  more  persons  jointmembera. 
than  one,  who  are  members  in  respect  of  an  insurance  effected 

by  them  in  their  names,  be  served  on  whichever  of  such 
])ersons  is  named  first  in  the  register  of  members,  and  notice 
BO  served  shall  be  sufficient  notice  to  all  such  persons. 

119.  [Ui  supra,  p.  197,  Clause  142.] 

120—122.    lUt  supra,  pp.  196,  197,  Clauses  139,  140,  and 
148.] 

Abbitbation. 

128.  Ifi  and  wheneyer  any  difference  or  dispute  arises  Whatdispntes 
between  the  company  and  any  member,  or  any  other  person  ^  ^  *^" 
interested  in  any  insurance,  touching  any  loss  or  claim,  such 
difference  or  dispute  shall  be  referred  to  the  decision  of  an 
arbitrator,  to  be  appointed  by  the  parties  in  difference,  or  if 
they  cannot  agree  upon  a  single  arbitrator,  to  the  decision  of 
two  arbitrators,  of  whom  one  shall  be  appointed  by  each  of  the 
parties  in  difference,  and  an  umpire  to  be  appointed  by  the 
two  arbitrators  before  entering  upon  the  reference. 

124.  The  umpire  shall  sit  with  the  arbitrators,  and  preside  Umpin  to  sit 
at  their  meetings  during  the  reference.  Y^^^  "^^" 

125.  The  arbitrator,  arbitrators,  or  umpire  may  in  case  any  opinion  of 
point  of  law  shall  arise  take  the  opinion  thereon  of  such  counsel  may 
counsel  as  they  or  he  may  think  fit,  and  may  act  upon  any      ***«^ 
such  opinion  ;  and  unless  the  arbitrator,  arbitrators,  or  umpire 

taking  such  an  opinion  otherwise  direct,  the  costs  of  and  inci- 
dent thereto  shall  be  deemed  to  be  part  of  the  costs  of  the 
award. 

126.  The  costs  of  and  incident  to  any  such  reference  and  Costa, 
award  shall  be  in  the  discretion  of  the  arbitrator,  arbitrators, 

or  umpire  respectively  who,  &c.  [supra,  p.  198,  Clause  146]. 

127.  The  submi'^sion  to  arbitration  shall  be  subject  to  the  Submission 
provisions  of  the  Common  Law  Procedure  Act,  1854,  and  any  ^^  "J"^** 
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Tree.V.  sabinstiog  statntory  modification  thereof,  and  shall  be  made  a 
role  of  Her  Majest/s  High  Ck>art  of  Justice,  in  any  Division, 
npon  the  application  of  either  of  the  parties  in  difference,  and 
such  party  may  instruct  counsel  to  consent  (hereto  for  the 
other  parties.  (See  nq^ra,  p.  33.) 
Right  of  128.  No  member  or  other  person  interested  in  any  Insnr- 

Brxinn  on  m^e^  ghali  \^  entitled  to  maintain  any  action  or  other  pro- 
qliaUAed.  ceeding  against  the  company  upon  any  policy  of  insurance,  or 
otherwise  in  respect  of  a  claim,  unless  and  until  the  claim 
shall  have  been  submitted  to  the  directors,  pursuant  to  Clause 
24  hereof,  and  they  shall  have  given  their  decision  thereon,  or 
shall  have  made  default  in  so  doing,  and  if  such  decision  be 
disputed,  or  such  de&ult  be  made,  unless  and  until  the  claim 
shiJl  have  been  referred  to  arbitration  in  manner  herein  pro- 
vided, and  the  arbitrator,  arbitrators,  or  umpire  shall  have 
made  his  or  their  award  thereon,  and  in  any  event  unless  and 
until  the  validity  of  the  claim  and  the  sum,  if  any,  payable  in 
respect  thereof,  shall  have  been  ascertained  by  the  directors  or 
by  arbitration,  and  the  company  shall  have  made  de&ult 
in  payment,  according  to  the  provisions  of  these  presents,  of 
the  sum  allowed  by  the  directors  or  awarded  in  respect  of  the 
daun,  aod  then  only  for  the  sum  so  ascertained  to  be  payable 
by  the  company. 

It  U  now  well  settled  that  such  a  clause  as  this  bars  the  right  of 
action.  SeoU  v.  Avery,  6  H.  L.  Cas.  811 ;  25  L.  J.  Ex.  308  ;  Edwardt  ▼. 
AheroAoon  Mutual  Ship  Insurance  Society^  1  Q.  B.  Div.  563 ;  Dawnm  t. 
FUzgerald,  1  Ex.  Div.  257. 


PRECEDENTS.  239 


The  following  is  a  copy  of  Table  A.,  contained  in  the  First 
Schedule  to  the  Companies  Act,  1862.  See  farther  as  to 
Table  A.,  supra^  p.  139. 

TABLE    A.  Table  A. 

Regulations  fob  the  Manaqement  of  a  Coupant 

Limited  bt  Shares. 

« 

Shases. 

(1.)  If  seyeral  penoiis  are  registered  as  joint-holders  of  any  share, 
any  one  of  such  persons  may  give  effectual  receipts  for  any  dividend 
payable  in  respect  of  such  share. 

(2.)  Every  member  shall,  on  payment  of  one  shilling,  or  such  less 
sum  as  the  company  in  general  meeting  may  prescribe,  be  entitled  to  a 
certificate,  under  the  common  seal  of  the  company,  specifying  the  share 
or  shares  held  by  him,  and  the  amount  paid  up  thereon. 

(3.)  If  such  certificate  is  worn  out  or  lost,  it  may  be  renewed  on  pay- 
ment of  one  shilling,  or  such  less  sum  as  the  company  in  general  meeting 
may  prescribe. 

Calls  on  Shabbs. 

(4.)  The  directors  may  from  time  to  time  make  such  calls  upon  the 
members  in  respect  of  all  moneys  unpaid  on  their  shares  as  they  think 
fit,  provided  that  twenty-one  days'  notice  at  least  is  given  of  each  call ; 
and  each  member  shall  be  liable  to  pay  the  amount  of  calls  so  made  to 
the  persons  and  at  the  times  and  places  appointed  by  the  directors. 

(5.)  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the 
resolution  of  the  directors  authorising  such  call  was  passed. 

(6.)  If  the  call  payable  in  respect  of  any  share  is  not  paid  before  or 
on  the  day  appointed  for  payment  thereof,  the  holder  for  the  time  being 
of  such  share  shall  be  liable  to  pay  interest  for  the  same  at  the  rate  of 
five  pounds  per  cent,  per  annum  from  the  day  appointed  for  the  payment 
thereof  to  the  time  of  the  actual  payment. 

(7.)  The  directors  may,  if  they  think  fit,  receive  from  any  member 
willing  to  advance  the  same  all  or  any  part  of  the  moneys  due  upon  the 
shares  held  by  him  beyond  the  sums  actually  called  for  ;  and  upon  the 
moneys  so  paid  in  advance,  or  so  much  thereof  as  from  time  to  time 
exceeds  the  amount  of  the  calls  then  made  upon  the  shares  in  respect  of 
which  such  advance  has  been  made,  the  company  may  pay  interest  at 
such  rate  as  the  member  paying  such  sum  in  advance  and  the  directors 
agree  upon. 

Tbanbfbbs  of  Shabbs. 

(8.)  The  instrument  of  transfer  of  any  share  in  the  company  shall  be 
executed  both  by  the  transferor  and  transferee,  and  the  transferor  shall 
be  deemed  to  remain  a  holder  of  such  share  until  the  name  of  the 
transferee  is  entered  in  the  register  book  in  respect  thereof. 
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Table  A.         (9.)  Shares  in  the  company  ehall  be  trangferred  in  the  following 
'   form : 

I,  A.  B.,  of 
in  consideration  of  the  sam  of 
pounds  paid  to  me  by  C.  D.,  of 

do  hereby  transfer  to  the  said  C.  D.  the  share  {or 
shares),  nnmbered  standing  in  my  name  in  the  books 

of  the  company,  to  hold 

nnto  the  said  G.  D.,  his  executors,  administrators,  and  assigns, 
subject  to  the  scTeral  conditions  on  which  I  held  the  same  at  the 
time  of  the  execution  hereof ;  and  I,  the  said  G.  D.,  do  hereby 
agree  to  take  the  said  share  (or  shares),  subject  to  the  same 
conditions. 
As  witness  our  hands  the  day  of  • 

(10.)  The  company  may  decline  to  register  any  transfer  of  shares  made 
by  a  member  who  is  indebted  to  them. 

(11.)  The  transfer  books  shall  be  closed  during  the  fourteen  days 
immediately  preceding  the  ordinary  general  meeting  in  each  year. 

TBANSMISSION  of  8HABE8. 

(12.)  The  executors  or  administrators  of  a  deceased  member  shall  be 
the  only  persons  recognised  by  the  company  as  having  any  title  to  his 
share.  , 

(13.)  Any  person  becoming  entitled  to  a  share  in  consequence  of  the 
death,  bankruptcy,  or  insolvency  of  any  member,  or  in  consequence  of 
the  marriage  of  any  female  member,  may  be  registered  as  a  member 
upon  such  eyidence  being  produced  as  may  from  time  to  time  be  required 
by  the  company. 

(14.)  Any  person  who  has  become  entitled  to  a  share  in  consequence 
of  the  death,  bankruptcy,  or  insolvency  of  any  member,  or  in  conse- 
quence of  the  marriage  of  any  female  member,  may,  instead  of  being 
registered  himself,  elect  to  have  some  person  to  be  named  by  him  rois- 
tered as  a  transferee  of  such  share. 

(15.)  The  person  so  becoming  entitled  shall  testify  such  election  by 
executing  to  his  nominee  an  instrument  of  transfer  of  such  share. 

(16.)  The  instrument  of  transfer  shall  be  presented  to  the  company, 
accompanied  with  such  evidence  as  the  directors  may  require  to  prove 
the  title  of  the  transferor,  and  thereupon  the  company  shall  register  the 
transferee  as  a  member. 

FORFEITITRE  OF  SHARES. 

(17.)  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for 
payment  thereof,  the  directors  may  at  any  time  thereafter  during  such 
time  as  the  call  remains  impaid  serve  a  notice  on  him  requiring  him  to 
pay  such  call,  together  with  interest  and  any  expenses  that  may  have 
accrued  by  reason  of  such  non-payment* 

(18.)  The  notice  shall  name  a  further  day  on  or  before  which  such  call, 
and  all  interest  and  expenses  that  have  accrued  by  reason  of  such  non- 
payment, are  to  be  paid.  It  shall  also  name  the  place  where  payment 
is  to  be  made  (the  place  so  named  being  either  the  registered  office  of 
the  company  or  some  other  place  at  which  calls  of  Uie  company  are 
usually  made  payable).    The  notice  shall  also  state  that  in  the  event 
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of  non-payment  at  or  before  the  time,  and  at  the  place  appointed,     Table  A. 

the  shares  in  respect  of  which  such  call  was  made  will  be  liable  to  be  

forfeited. 

(19.)  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not  com- 
plied with,  any  share  in  respect  of  which  such  notice  has  been  given 
may  at  any  time  thereafter,  before  payment  of  all  calls,  interest,  and 
expenses  due  in  respect  thereof  has  been  made,  be  forfeited  by  a  reso- 
lution of  the  directors  to  that  effect. 

(20.)  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of  the 
company,  and  may  be  disposed  of  in  such  manner  as  the  company  in 
general  meeting  thinks  fit. 

(21.)  Any  member  whose  shares  haye  been  forfeited  shall,  notwith- 
^standing,  be  liable  to  pay  to  the  company  all  calls  owing  upon  such 
shares  at  the  time  of  the  forfeiture. 

(22.)  A  statutory  declaration  in  writing,  that  the  call  in  respect  of  a 
share  was  made  and  notice  thereof  given,  and  that  default  in  payment  of 
the  call  was  made,  and  that  the  forfeiture  of  the  share  was  made  by  a 
resolution  of  the  directors  to  that  effect,  shall  be  sufficient  evidence  of  the 
facta  therein  stated  as  against  all  persons  entitled  to  such  share ;  and 
such  declaration  and  the  receipt  of  the  company  for  the  price  of  such 
share  shall  constitute  a  good  title  to  such  share,  and  a  certificate  of  pro- 
prietorship shall  be  delivered  to  a  purchaser,  and  thereupon  he  shall  be 
deemed  the  holder  of  such  share  discharged  from  all  calls  due  prior  to 
such  purchase,  and  he  shall  not  be  bound  to  see  to  the  application  of  the 
purchase-money,  nor  shall  his  title  to  such  share  be  affected  by  any  irre- 
gularity in  the  proceedings  in  reference  to  such  sale. 

CONVEBSION  OF  SHABES  INTO  STOCK. 

(23.)  The  directors  may,  with  the  sanction  of  the  company  previously 
given  in  general  meeting,  convert  any  paid-up  shares  into  stock. 

(24.)  When  any  shares  have  been  converted  into  stock,  the  several 
holders  of  such  stock  may  thenceforth  transfer  their  respective  interests 
therein,  or  any  part  of  such  interests,  in  the  same  manner  and  subject  to 
the  same  regulations  as  and  subject  to  which  any  shares  in  the  capital  of 
the  company  may  be  transferred,  or  as  near  thereto  as  circumstances 
admit. 

(25.)  The  several  holders  of  stock  shall  be  entitled  to  participate  in  the 
dividends  and  profits  of  the  company,  according  to  the  amount  of  their 
respective  interests  in  such  stock ;  and  such  interests  shall,  in  proportion 
to  the  amount  thereof,  confer  on  the  holders  thereof  respectively  the 
same  privileges  and  advantages  for  the  purpose  of  voting  at  meetings  of 
the  company  and  for  other  purposes  as  would  have  been  conferred  by 
shares  of  equal  amount  in  the  capital  of  the  company,  but  so  that  none 
of  such  privileges  or  advantages,  except  the  participation  in  the  dividends 
and  profits  of  the  company,  shall  be  conferred  by  any  such  aliquot  part 
of  consolidated  stock  as  would  not,  if  existing  in  shares,  bare  conferred 
snch  piivileges  or  advantages. 

IKCBSASE  IN  Capital. 

(26.)  The  directors  may,  with  the  sanction  of  a  special  resolution  of 
the  company  previously  given  in  general  meeting,  increase  its  capital  by 

B  . 
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Table  A*     the  iime  of  new  ihaies,  such  aggregate  increase  to  be  of  socli  amount, 

• and  to  be  dirided  into  shares  of  snch  lespective  amounts,  as  the  companj 

in  general  meeting  directs,  or,  if  no  direction  is  glren,  as  the  directors 

think  expedient. 
(27.)  Sabject  to  any  direction  to  the  contrary  that  may  be  glTen  by  the 

meeting  that  sanctions  the  increase  of  capital  all  new  shares  shall  be 
offered  to  the  members  in  proportion  to  the  existing  shares  held  by  them, 
and  snch  offer  shall  be  made  by  notice  specifying  the  number  of  shares 
to  which  the  member  is  entitled,  and  limiting  a  time  within  which  the 
offer,  if  not  accepted,  will  be  deemed  to  be  declined ;  and  after  the 
expiration  of  snch  time,  or  on  the  receipt  of  an  intimation  from  the 
member  to  whom  snch  notice  is  giren  that  he  declines  to  accept  the 
Rhares  offered,  the  directors  may  dispose  of  the  same  in  soch  manner  as 
they  think  mo8t  beneficial  to  the  company. 

(28.)  Any  capital  raised  by  the  creation  of  new  shares  shall  be  con* 
sidcred  as  part  of  the  original  capital,  and  shall  be  subject  to  the  same 
prorlsions  with  reference  to  the  payment  of  calls  and  the  forfeiture  of 
shares  on  non-payment  of  calls,  or  otherwise,  as  if  it  had  been  part  of 
the  original  capital. 

Gekeral  Meetings. 

(29.)  The  first  general  meeting  shall  be  held  at  such  time,  not  being 
more  than  six  months  after  the  registration  of  the  company,  and  at  snch 
place,  as  the  directors  may  determine. 

(30.)  Subsequent  general  meetings  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  company  in  general  meeting ;  and  if 
no  other  time  or  place  is  prescribed,  a  general  meeting  shall  be  held  on 
the  first  Monday  in  February  in  eyery  year,  at  such  place  as  may  be 
determined  by  the  directors. 

(81.)  The  aboTe-mentioned  general  meetings  shall  be  called  ordinary 
meetings ;  all  other  general  meetings  shall  be  called  extraordinary. 

(32.)  The  directors  may,  wheneyer  they  think  fit,  and  they  shall 
upon  a  requisition  made  in  writing  by  not  less  than  one-fifth  in  num- 
ber of  the  members  of  the  company,  conyene  an  extraordinary  general 
meeting. 

(38.)  Any  requisition  made  by  the  members  shall  express  the  object  of 
the  meeting  proposed  to  be  called,  and  shall  be  left  at  the  registered 
office  of  the  company. 

(84.)  Upon  the  receipt  of  such  requisition  the  directors  shall  forthwith 
proceed  to  conyene  an  extraordinary  general  meeting.  If  they  do  not 
proceed  to  conyene  the  same  within  twenty-one  days  from  the  date  of 
the  requisition,  the  requisitionists,  or  any  other  members  amounting  to 
the  required  number,  may  themselyes  conyene  an  cxtraoidinary  general 
meeting. 

Pbocesdikos  at  Gensrax  Mestinos. 

(35.)  Seycn  days*  notice  at  least,  specifying  the  place,  the  day,  and 
the  hour  of  meeting,  and  in  case  of  special  business  the  general  nature  of 
such  business,  shall  be  g^yen  to  the  members  in  manner  hezeinafter  men- 
tioned, or  in  such  other  manner,  if  any,  as  may  be  prescribed  by  the 
company  in  general  meeting ;  but  the  non-receipt  of  such  notice  by  any 
member  shall  not  inyalidate  the  proceedings  at  any  general  meeting. 

(36.)  All  business  shall  be  deemed  special  that  is  transacted  at  an 
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extraordinary  meeting,  and  all  that  is  traneacted  at  an  ordinary  meeting,     Table  A. 

with  the  exception  of  sanctioning  a  dividend  and  the  consideration 

of  the  accounts,  balance-sheets,  and  the  ordinary  report  of  the  directors. 

(37.)  No  bnsineflB  shall  be  transacted  at  any  general  meeting,  except 
the  declaration  of  a  dividend,  unless  a  quorum  of  members  is  present  at 
the  time  when  the  meeting  proceeds  to  business ;  and  such  quorum  shall 
be  ascertained  as  follows,  that  is  to  say,  if  the  persons  who  have  taken 
shares  in  the  company  at  the  time  of  the  meeting  do  not  exceed  ten  in 
number,  the  quorum  shall  be  five ;  if  they  exceed  ten,  there  shall  be 
added  to  the  above  quorum  one  for  every  five  additional  members  up  to 
fifty,  and  one  for  every  ten  additional  members  after  fifty,  with  this 
limitation,  that  no  quorum  shall  in  any  case  exceed  twenty. 

(38.)  If  within  one  hour  from  the  time  apix>inted  for  the  meeting  a 
quorum  is  not  present,  the  meeting,  if  convened  upon  the  requisition  of 
members,  shall  be  dissolved ;  in  any  other  case  it  shall  stand  adjourned 
to  the  same  day  in  the  next  week  at  the  same  time  and  place ;  and  if  at 
such  adjourned  meeting  a  quorum  is  not  present  it  shall  be  adjourned 
sine  die, 

(39.)  The  chairman  (if  any)  of  the  board  of  directors  shall  preside  as 
chairman  at  every  general  meeting  of  the  company. 

(40.)  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not 
present  within  fifteen  minutes  after  the  time  appointed  for  holding  the 
meeting,  the  members  present  shall  choose  some  one  of  their  number  to 
be  chairman. 

(41.)  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn 
any  meeting,  from  time  to  time,  and  from  place  to  place,  but  no  busi- 
ness shall  be  transacted  at  any  adjourned  meeting  other  than  the 
business  left  unfinished  at  the  meeting  from  which  the  adjournment 
took  place. 

(42.)  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least 
five  members,  a  declaration  by  the  chairman  that  a  resolution  has  been 
carried,  and  an  entry  to  that  effect  in  the  book  of  proceedings  of  the 
company,  shall  be  sufficient  evidence  of  the  fact,  without  proof  of  the 
number  or  proportion  of  the  votes  recorded  in  favour  of  or  against  such 
resolution. 

(43.)  If  a  poll  is  demanded  by  five  or  more  members,  it  shall  be  taken 
in  such  manner  as  the  plifti>Tnim  directs,  and  the  result  of  such  poll  shall 
be  deemed  to  be  the  resolution  of  the  company  in  general  meeting.  In 
the  case  of  an  equality  of  votes  at  any  general  meeting,  the  chaorman 
shall  be  entitled  to  a  second  or  casting  vote. 

Votes  07  Membebs. 

(44.)  Every  member  shall  have  one  vote  for  every  share  up  to  ten.  He 
shall  have  an  additional  vote  for  every  five  shares  beyond  the  first  ten 
shares  up  to  one  himdred,  and  an  additional  vote  for  every  ten  shares 
beyond  the  first  hundred  shares. 

(45.)  If  any  member  is  a  lunatic  or  idiot  he  may  vote  by  his  committee, 
ewrator  honU^  or  other  legal  curator. 

(46.)  If  one  or  more  persons  are  jointly  entitled  to  a  share  or  shares, 
the  member  whose  name  stands  first  in  the  register  of  members  as  one  of 
the  holders  of  such  share  or  shares,  and  no  other,  shall  be  entitled  to  vote 
in  respect  of  the  same. 

(47.)  No  member  shall  be  entitled  to  vote  at  any  general  meeting 
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Table  A.  unless  all  calls  due  from  him  have  been  paid,  and  no  member  shall  be 
entitled  to  vote  in  respect  of  any  share  that  he  has  acquired  by  transfer 
at  any  meeting  held  after  the  expiration  of  three  months  from  the 
registration  of  the  company,  unless  he  has  been  possessed  of  the  share 
in  respect  of  which  he  claims  to  vote  for  at  least  throe  months  pre- 
viously to  the  time  of  holding  the  meeting  at  which  he  proposes  to 
vote. 
(48.)  Votes  may  be  given  either  personally  or  by  proxy. 
(49.)  The  instrument  appointing  a  proxy  shall  be  in  writing,  under  the 
hand  of  the  appointor,  or  if  such  appointor  is  a  corporation,  under  their 
common  seal ;  and  shall  be  attested  by  one  or  more  witness  or  witnesses. 
No  person  shall  be  appointed  a  proxy  who  is  not  a  member  of  the 
company. 

(60.)  The  instrument  appointing  a  proxy  shall  be  deposited  at  the 
T<^stered  office  of  the  company  not  less  than  seventy-two  hours  before 
the  time  for  holding  the  meeting  at  which  the  person  named  in  such 
instrument  proposes  to  vote ;  but  no  instrument  appointing  a  proxy 
fehall  be  valid  after  the  expiration  of  twelve  months  from  the  date  of  its 
execution. 

(51.)  Any  instrument  appointing  a  proxy  shall  be  in  the  following 
form:— 

Company,  Limited. 
I  of  in  the 

county  of  being  a  member  of  the 

Company,  Limited,  and  entitled  to 
vote  or  votes,  hereby  appoint 

of  as  my  proxy  to  vote  for  me  and 

on  my  behalf  at  the  [ordinary  or  extraordinary,  as  the  case 
may  he,'\  general  meeting  of  the  company  to  be  held  on  the 
day  of  and  at  any  adjournment 

thereof  [pr^  at  any  meeting  of  the  company  that  may  be  held 
in  the  year  18    ]. 

As  witness  my  hand  this  day  of  18 

Signed  by  the  said  in  the  presence  of 

DiBBCTOBS. 

(52.)  The  number  of  the  directors  and  the  names  of  the  •  first  directors 
shfdl  be  determined  by  the  subscribers  of  the  memorandum  of  associa- 
tion. 

(53.)  Until  directors  are  appointed,  the  subscribers  of  the  memorandum 
of  association  shall  be  deemed  to  be  directors. 

(54.)  The  future  remuneration  of  the  directors,  and  their  remuneration 
for  services  performed  previously  to  the  first  general  meeting,  shall  be 
determined  by  the  company  in  general  meeting. 

POWJEBS  OF  DlBSCTOBS. 

(55.)  The  business  of  the  company  shall  be  managed  by  the  directors, 
who  may  pay  all  expenses  incurred  in  getting  up  and  registering  the 
company,  and  may  exercise  all  such  powers  of  the  company  as  are 
not  by  the  foregoing  Act,  or  by  these  articles  required  to  be 
exercised  by  the  company  in  general  meeting ;  subject,  neverthe- 
less, to  any  regulations  of  these  articles,  to  the  provisions   of  the 
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forgoing  Act,  and  to  soch  regulations  being  not  inconsistent  with  the     Table  A. 

aforesaid  regulations  or  proTisions,  as  may  be  prescribed  by  the  company  •^ 

in  general  meeting ;  bnt  no  regulation  made  by  the  company  in  general 
meeting  shall  inyalidate  any  prior  act  of  the  directors  which  would  have 
been  valid  if  such  regulation  had  not  been  made. 

(56.)  The  continuing  directors  may  act  notwithstanding  any  vacancy 
in  their  body. 

Disqualification  of  Directobs. 

(57.)  The  office  of  director  shall  be  vacated : — 
If  he  holds  any  other  office  or  place  of  profit  under  the  company  ; 
If  he  becomes  bankrupt  or  insolvent ; 

If  he  is  concerned  in,  or  participates  in,  the  p^fits  of  any  contract 
with  the  company. 
But  the  above  rules  shall  be  subject  to  the  following  exceptions : — 
That  no  director  shall  vacate  his  office  by  reason  of  his  being  a  mem. 
ber  of  any  company  which  has  entered  into  contracts  with  or  done  any 
work  for  the  company  of  which  he  is  director ;  nevertheless,  he  shall  not 
vote  in  respect  of  such  contract  or  work ;  and  if  hetloes  so  vote,  his  vote 
shall  not  be  counted. 

Rotation  of  Directors. 

(58.)  At  the  first  ordinary  meeting  after  the  registration  of  the  com- 
pany the  whole  of  the  directors  shall  retire  from  office ;  and  at  the  first 
ordinary  meeting  in  every  subsequent  year  one-third  of  the  directors  for 
the  time  being,  or  if  their  number  is  not  a  multiple  of  three,  then  the 
number  nearest  to  one-third,  shall  retire  from  office. 

(59.)  The  one-third  or  other  nearest  number  to  retire  during  the  first 
and  second  years  ensuing  the  first  ordinary  meeting  next  after  the 
registration  of  the  company  shall,  unless  the  directors  agree  among 
themselves,  be  determined  by  ballot ;  in  every  subsequent  year  the  one- 
third  or  other  nearest  number  who  have  been  longest  in  office  ehall 
retire. 

(60.)  A  retiring  director  shall  be  re-eligible. 

(61.)  The  company  at  the  general  meeting  at  which  any  directors 
retire  in  manner  aforesaid  shall  fill  up  the  vacated  offices  by  electing  a 
like  number  of  persons. 

(62.)  If  at  any  meeting  at  which  an  election  of  directors  ought  to  take 
place  the  places  of  the  vacating  directors  are  not  filled  up,  the  meeting 
shall  stand  adjourned  till  the  same  day  in  the  next  week  at  the  same 
time  and  place;  and  if  at  such  adjourned  meeting  the  places  of  the 
vacating  directors  are  not  filled  up,  the  vacating  directors,  or  such  of 
them  as  have  not  had  their  places  filled  up,  shall  continue  in  office  until 
the  ordinary  meeting  in  the  next  year,  and  so  on  from  time  to  time  until 
their  places  are  filled  up. 

(63.)  The  company  may  from  time  to  time  in  general  meeting  increase 
or  reduce  the  number  of  directors,  and  may  also  determine  in  what 
rotation  such  increased  or  reduced  number  is  to  go  out  of  office. 

(64.)  Any  casual  vacancy  occurring  in  the  board  of  directors  may  be 
filled  up  by  the  directors ;  but  any  person  so  chosen  shall  retain  his  office 
so  long  only  as  the  vacating  director  would  have  retained  the  same  if  no 
vacancy  had  occurred. 

(65.)  The  company  in  general  meeting  may  by  a  special  resolution  re' 
move  any  director  before  the  expiration  of  his  period  of  office,  and  may 
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Table  A.  hj  an  ordinary  reaolution  appoint  another  person  in  his  stead.  The 
person  so  appointed  shall  hold  office  during  sach  time  only  as  the 
director  in  whose  place  he  is  appointed  would  have  held  the  same  if  he 
had  not  been  removed. 

Pbockedikos  of  DiBKCrOBS. 

(66.)  The  directors  may  meet  together  for  the  dispatch  of  business, 
adjourn,  and  otherwise  regulate  their  meetings  as  they  think  fit,  and 
determine  the  quorum  necessary  for  the  transaction  of  business.  Questions 
arising  at  any  meeting  shall  be  decided  by  a  majority  of  YOtes.  In  case 
of  an  equality  of  yotes  the  chairman  shall  have  a  second  or  casting  TOte. 
A  director  may  at  any  time  summon  a  meeting  of  the  directors. 

(67.)  The  directors  may  elect  a  chairman  of  their  meetings,  and  deter- 
mine the  period  for  which  he  is  to  hold  office ;  but  if  no  such  chairman 
is  elected,  or  if  at  any  meeting  the  chairman  is  not  present  at  the  time 
appointed  for  holding  the  same,  the  directors  present  shall  choose  some 
one  of  their  number  to  be  chairman  of  such  meeting. 

(68.)  The  directors  may  delegate  any  of  their  powers  to  committees 
consisting  of  such  member  or  members  of  their  body  as  they  think  fit ; 
any  committee  so  formed  shall,  in  the  exercise  of  the  powers  so  delegated, 
conform  to  any  regulations  that  may  be  imposed  on  them  by  the 
directors. 

(69.)  A  committee  may  elect  a  chairman  of  their  meetings ;  if  no  such 
chairman  is  elected,  or  if  he  is  not  present  at  the  time  appointed  for 
holding  the  same,  the  members  present  shall  choose  one  of  their  number 
to  be  chairman  of  such  meeting. 

(70.)  A  committee  may  meet  and  adjourn  as  they  think  proper. 
Questions  arising  at  any  meeting  shall  be  determined  by  a  majority  of 
Totes  of  the  members  present,  and  in  case  of  an  equality  of  TOtes  the 
chairman  shall  have  a  second  or  casting  vote. 

(71.)  All  acts  done  by  any  meeting  of  the  directors,  or  of  a  committee 
of  directors,  or  by  any  person  acting  as  a  director,  shall,  notwithstanding 
that  it  be  afterwards  discoTered  that  there  was  some  defect  in  the  ap- 
pointment of  any  such  directors  or  persons  acting  as  aforesaid,  or  that 
they  or  any  of  them  were  disqualified,  be  as  valid  as  if  every  such  person 
had  been  duly  appointed  and  was  quidified  to  be  a  director, 
f 

DiVIDEKDS. 

(72.)  The  directors  may,  with  the  sanction  of  the  company  in  general 
meeting,  declare  a  dividend  to  be  paid  to  the  members  in  proportion  to 
their  shares. 

(73.)  No  dividend  shall  be  payable  except  out  of  the  profits  arising 
from  the  business  of  the  company. 

(74.)  The  directors  may,  before  recommending  any  dividend,  set  aside 
out  of  the  profits  of  the  company  such  sum  as  they  think  proper  as  a 
reserved  fund  to  meet  contingencies  or  for  equalising  dividends,  or  for 
repairing  or  maintaining  the  works  connected  with  the  business  of  the 
company,  or  any  part  thereof ;  and  the  directors  may  invest  the  sum  so 
set  apart  as  a  reserved  fund  upon  such  securities  as  they  may  select. 

(75.)  The  directors  may  deduct  from  the  dividends  payable  to  any 
member  all  such  sums  of  money  as  may  be  due  from  him  to  the  company 
on  account  of  calls  or  otherwise. 
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(76.)  Notice  of  any  dividend  that  may  have  been  declared  shall  bo     Table  A. 
given  to  each  member  in  manner  hereinafter  mentioned,  and  all  dividends 
nncUumed  for  three  years,  after  having  been  declared  may  be  forfeited 
by  the  directors  for  the  b^efit  of  the  company. 

(77.)  No  dividend  shall  bear  interest  as  against  the  company. 

AOOOUNTS. 

(78.)  The  directors  shall  canse  true  accounts  to  be  kepi— 
Of  the  stock  in  trade  of  the  company ; 

Of  the  smns  of  money  received  and  expended  by  the  company, 
and  the  matter  in  respect  of  which  such  receipt  and  expenditure 
takes  place;  and 
Of  the  credits  and  liabilities  of  the  company. 

The  books  of  account  shall  be  kept  at  the  registered  office  of  the  com- 
pany, and,  subject  to  any  reasonable  restrictions  as  to  the  time  and 
manner  of  inspecting  the  same  that  may  be  imposed  by  the  company  in 
general  meeting,  shall  be  open  to  the  inspection  of  the  members  during 
the  hours  of  business. 

(79.)  Once  at  the  least  in  every  year  the  directors  shall  lay  before  the 
company  in  general  meeting  a  statement  of  the  income  and  expenditure 
for  the  past  year  made  up  at  a  date  not  more  than  three  months  before 
such  meeting. 

<80.)  The  statement  so  made  shall  show,  arranged  under  the  most  con- 
venient heads,  the  amount  of  gross  income,  distinguishing  the  several 
sources  from  which  it  has  been  derived,  and  the  amount  of  gross  ex- 
penditure, distinguishing  the  expense  of  the  establishment,  salaries,  and 
other  like  matters ;  every  item  of  expenditure  fairly  chargeable  against 
the  year's  income  shall  be  brought  into  account,  so  that  a  just  balance  of 
profits  and  loss  may  be  laid  before  the  meeting ;  and  in  cases  where  any 
item  of  expenditure  which  may  in  fairness  be  distributed  over  several 
years  has  been  incurred  in  any  one  year,  the  whole  amount  of  such  item 
shall  be  stated,  with  the  addition  of  the  reasons  why  only  a  portion  of 
such  expenditure  is  charged  against  the  income  of  the  year. 

(81.)  A  balance-sheet  shall  be  made  out  in  every  year,  and  laid  before 
the  company  in  general  meeting,  and  such  balance-sheet  shall  contain  a 
summary  of  the  property  and  liabilities  of  the  company  arranged  under 
the  heads  appearing  in  the  form  annexed  to  this  table,  or  as  near  thereto 
as  drcumstances  admit. 

(82.)  A  printed  copy  of  such  balance-sheet  shall,  seven  days  previously 
to  such  meeting,  be  served  on  every  member  in  the  manner  in  which 
notices  are  hereinafter  directed  to  be  served. 

Audit. 

(83.)  Once  at  the  least  in  every  year  the  accounts  of  the  company  shall 
be  examined,  and  the  correctness  of  the  balance-sheet  asoertained,  by  one 
or  more  auditor  or  auditors. 

(84.)  The  first  auditors  shall  be  appointed  by  the  directors.  Subse-' 
quent  auditors  shall  be  appointed  by  the  company  in  general  meeting. 

(85.)  If  one  auditor  only  is  appointed,  all  the  prorisions  herein 
contained  relating  to  auditors  shall  apply  to  him. 

(86.)  The  auditors  may  be  members  of  the  company,  but  no  person  iff 
eligible  as  an  auditor  who  is  interested  otherwise  than  as  a  member  in 
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Table  A«  any  transaction  of  the  company,  and  no  director  or  other  officer  of  tha 
company  is  eligible  during  his  continnance  in  office. 

(87.)  The  election  of  aaditors  shall  be  made  by  the  company  at  their 
ordinaiy  meeting  in  each  year. 

(88.)  The  remoneration  of  the  first  auditors  shall  be  fixed  by  the 
directors ;  that  of  subsequent  auditors  shall  be  fixed  by  the  company  in 
general  meeting. 

(89.)  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

(90. )  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor  ^pointed 
by  the  company,  the  directors  shall  forthwith  call  an  extraordinary 
general  meeting  for  the  purpose  of  supplying  the  same. 

(91.)  If  no  election  of  auditors  is  made  in  manner  aforesaid,  the  Board 
of  Trade  may,  on  the  application  of  not  less  than  five  members  of  the 
company,  appoint  an  auditor  for  the  current  year,  and  6x  the  remunera- 
tion to  be  pidd  to  him  by  the  company  for  his  sendees. 

(92.)  Eyery  auditor  shall  be  supplied  with  a  copy  of  the  balance-sheet, 
and  it  shall  be  his  duty  to  examine  the  same  with  the  accounts  and 
vouchers  relating  thereto. 

(93.)  Every  auditor  shall  have  a  list  delivered  to  him  of  all  books  kept 
by  the  company,  and  shall  at  all  reasonable  timeshaveaccess  to  the  bools 
and  accounts  of  the  company.  He  may  at  the  expense  of  the  companj 
employ  accountants  or  other  persons  to  assist  him  in  investigating  such 
accounts,  and  he  may  in  relation  to  such  accounts  examine  the  directors 
or  any  other  officer  of  the  company. 

(94.)  The  auditors  shall  make  a  report  to  the  members  upon  the 
balance-sheet  and  accounts,  and  in  eveiy  such  report  they  shall  state 
whether  in  their  opinion  the  balance-sheet  is  a  full  and  fiur  balance- 
sheet,  containing  the  particulars  required  by  these  regulations,  and  pro- 
perly drawn  up,  so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the 
company's  affairs  ;  and  in  case  they  have  called  for  explanation  or  in- 
formation from  the  directors,  whether  such  explanations  or  information 
have  been  given  by  the  directors,  and  whether  they  have  been  satisfactory ; 
and  such  report  shall  be  read,  toother  with  the  report  of  the  directors, 
at  the  ordinary  meeting. 

Notices. 

(95.)  A  notice  may  be  served  by  the  company  upon  any  member  cither 
personally,  or  by  sending  it  through  the  post  in  a  prepaid  letter,  ad- 
dressed to  such  member  at  his  registered  place  of  abode. 

(96.)  All  notices  directed  to  be  given  to  the  members  shall,  with 
respect  to  any  share  to  which  persons  are  jointly  entitled,  be  given 
to  whichever  of  such  persons  is  named  first  in  the  raster  of  members, 
and  notice  so  given  shall  be  sufficient  notice  to  all  the  holders  of  such 
share.  ' 

(97.)  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been 
served  at  the  time  when  the  letter  containing  the  same  would  be  delivered 
in  the  ordinary  course  of  the  post,  and  in  proving  such  service  it  shall  be 
sufficient  to  prove  that  the  letter  containing  the  notices  was  properly 
addressed  and  put  into  the  post  office. 

Dated  the  day  of  18    . 
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Form  I. 

The  directOTB  shall  forthwith  aflSx  the  seal  of  the  company  to     Fornm. 
an  agreement  which  has  been  already  prepared,  and  is  ex- 
pressed to  be  made  between  A.  B.,  of  the  one  part,  and  the 
company  of  the  other  part,  and  shall  cany  the  same  agreement 
into  effect. 

The  above  is  the  form  used  instead  of  Clanae  3,  supra^  p.  143,  where 
an  agreement  expressed  to  be  made  between  the  company  and  the  vendor 
has  been  prepared  with  a  view  to  its  being  executed  immediately  after 
the  incorporation.  See  gujfruj  p.  2.  The  clause  may  also  be  framed 
as  follows: — **The  company  shall  forthwith  enter  into  an  agree- 
ment," &c. 

Sometimes  the  agreement  is  referred  to  in  the  memorandum  of  asso- 
ciation, and  in  such  case  the  clause  may  run  thus : — **The  directors  shall 
forthwith  affix  the  seal  to  the  agreement  referred  to  in  Paragraph 
of  the  memorandum  of  association  of  the  company." 

If  a  copy  is  given  in  the  articles  the  clause  will  run  thus  : — "  The 
agreement  dated,  &c.,  a  copy  whereof  is  set  forth  in  the  schedule 
hereto." 

Sometimes  the  clause  runs  thus: — "The  company  shall  forthwith 
enter  into  an  agreement  with  A.  B.  in  the  words  and  figures  following :" 
and  the  agreement  is  then  set  out  in  full. 

Another  form  frequently  used  is  this : — **  The  company  hereby  ratifies 
and  adopts  an  agreement  dated,  &c.,  and  the  directors  shall  carry  the 
same  into  effect." 

The  object  in  setting  out  the  agreement  in  the  articles  or  in  a  schedule 
thereto  is  to  give  the  members  the  fullest  notice  of  its  contents,  for  every 
member  is  taken  to  know  the  articles  of  association.  Btnest  v.  NiekoUs^ 
6  H.  L.  Cas.  401 ;  Royal  BrUish  Sank  v.  Turqmnd^  6  E.  &  B.  437  ; 
Lindley,  266 ;  ti|/ra,  notes  to  Form  XLIL  But  it  is  not  necessary,  and  in 
the  great  majority  of  cases  the  agreement  is  not  set  out  but  merely  re- 
ferred to. 

The  authority,  by  the  above  clause  given,  will  be  a  complete  indemnity 
to  the  directors  provided  that  they  are  not  guilty  of  fraud  or  gross 
negligence.    See  gupra,  p.  185. 

It  may  here  be  observed  that  a  company  cannot,  except  by  Act  of 
Parliament,  be  brought  into  existence,  bound  to  perform  contracts  made 
on  its  behalf  before  its  incorporation.  Where  the  legislature  incorporates 
a  company  and  enacts  that  it  shall  enter  into  a  contract,  or  that  a  con- 
tract previously  made  shaU  be  binding  on  it,  there  is,  of  course,  no  ques- 
tion as  to  its  liability.  But  the  articles  of  association  of  a  company 
formed  under  the  Companies  Act,  1862,  have  not  this  effect :  they  merely 
constitute  an  agreement  between  the  members  (Pritehard^g  Caae^  8  Ch. 
956 ;  Eley  v.  Positive,  ^c,  Co.,  10  Iffix.  Div.  88  ;  Melhado  v.  Porto 
Alegre  Ry.Co.,  L.  R.  9  C.  P.  503),  not  an  agreement  between  the  company 
and  the  person  with  whom  the  contract  has  been  or  is  to  be  made.  They 
are  not  more  effectual  than  a  deed  of  settlement  under  7  &  8  Vict.  c.  110 ; 
and  it  was  held  that  a  clause  in  such  a  deed  purporting  to  ratify  and 
adopt  a  contract  made  on  behalf  of  the  company  before  its  complete 
registration  did  not  render  the  contract  binding  on  the  company.    Gunn 
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y.  London,  ^u,  On.,  12  C.  B.  N.  S.  694.  See  also  Payne  y.  New  South 
WaleSf  4cj  Qf.^  10  Ex.  283  ;  24  L.  J.  Ex.  117  ;  Hutchinson  y.  Surrey 
Comumers,  ^r.,  6b.,  11  C.  P.  689 ;  21  L.  J.  C.  P.  1. 

So  too  a  clause  in  the  articles  providing  that  the  directors  [or  the 
companj]  shall  purchase  certain  property  at  a  specified  price,  or  appoint 
some  person  to  an  office  on  certain  terms,  or  pay  monies  to  a  promoter  or 
other  person,  does  not  operate  as  a  contract  between  the  company  and 
such  person.  It  is  merely  an  agreement  between  the  members  and  an 
authority  to  the  directors  to  enter  into  the  contract.  Eley  v.  Positive^ 
4c,  Co,,  1  Ex.  Div.  88  ;  Pritchard's  Que,  8  Ch.  690 ;  Melhado  v.  Porto 
Alegre  Ry,  Co.,  L.  R.  9  C.  P.  503  ;  Overend  ^-  Oumey  Co,  v.  Gihh»,  L. 
B.  6  H.  L.  480. 

At  the  same  time,  an  agreement  by  a  company  to  do  what  its  pro* 
meters  have  undertaken  it  shall  do,  may  obviously  be  entered  into,  and 
such  an  agreement,  if  entered  into,  and  if  not  ultra  vireg,  will  be  binding 
on  the  company.  Lindley,  411 ;  Browning  v.  6reat  Central  Alining 
Co.,  5  H.  &  N.  866  ;  29  L.  J.  Ex.  899 ;  Pritchard'g  Case,  8  Ch.  960 ; 
Ibfiche  v.  Metropolitan  Co,,  6  Ch.  671.  And,  in  the  absence  of  other 
evidence,  such  an  agreement  may  be  inferred  if  the  company  acts  on  the 
agreement  of  the  promoter  and  takes  the  benefit  of  it.  See  the  cases 
last  cited. 

As  to  the  principle  on  which  Edwards  v.  The  Grand  Junction  My,  Co,, 
1  M.  &  Cr.  650,  and  similar  cases  were  decided,  see  Lindley,  413, 
etseq, 

FOBM  II. 

Pbefebekce  and  Defebbed  Shares. 

1.  The  holders  of  the  preference  shares  shall  be  entitled  to 
receiye  out  of  the  profits  of  the  company,  as  a  first  charge,  a 
cnmnlatiye  preferential  dividend  of  10  per  cent,  per  annum  on 
the  amount,  for  the  time  being,  paid  up  on  the  preference 
shares  held  by  them  respectively. 

2.  The  holders  of  the  deferred  shares  shall  be  entitled  to 
receiye  out  of  the  profits  of  the  company,  as  a  second  charge,  a 
cumulative  diyidend  of  5  per  cent,  per  annum  on  the  nominal 
amount  of  the  deferred  shares  held  by  them  respectively. 

3.  The  surplus  profits  shall  be  divided  among  the  members 
in  proportion  to  the  nominal  amount  of  the  capital  held  by 
them  respectiyely. 

Where  the  original  capital  of  a  company  is  divided  into  several  classes 
of  shares,  it  is  usual  to  insert  clauses  defining  the  rights  of  the  holders, 
as  regards  dividends,  near  the  beginning  of  the  articles  of  association. 
See  supra,  p.  146. 

The  clauses  generally  commence  by  a  statement  as  to  the  capital,  e.g,, 
'*  The  original  capital  is  100,0002.,  divided  into  6000  preference  shares  of 
102.  each,  and  6000  deferred  shares  of  102.  each,"  and  then  proceed  to 
define  the  righta  In  some  cases  another  mode  is  adopted,  namely,  to 
insert  in  that  part  of  the  articles  which  relates  to  the  payment  of  divi- 
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dends  a  clause  declaring  the  mode  in  which  the  profits  arc  to  bo  appro-       TomiS. 
priated.    See  infra^  Yovooa  VII.  and  VIII.  

As  to  the  form  of  the  diyidcnd  clause  where  there  are  preference 
shares,  &c.»  see  fupra,  p.  190,  note  to  Clause  115. 

In  defining  the  rights  of  the  holders  of  preference  shares  in  regard  to 
diyidends,  it  is  necessary  to  ascertain  whether  the  dividend  payable  to 
them  is  to  be  non-comnlatiye,  i^»,  contingent  on  the  profits  of  each 
year  being  sufficient,  or  cumulatiye,  i^.,  so  that  the  deficiency  of  any  one 
year  is  to  be  made  up  out  of  the  profits  of  subsequent  years. 

Prim^  fade  where  one  class  of  shares  is  to  carry  a  dividend  at  a  fixed 
rate  in  preference  to  another  class,  the  dividend  will  be  cumulative,  and 
therefore  payable  out  of  the  profits  whenever  accruing.  Thus  in  Webb 
y.  Eevrle,  20  Eq.  657,  preference  shares  had  been  created  with  a  preferen- 
tial dividend  of  \Ql,  per  cent  per  annum  payable  half-yearly,  and  it  was 
held,  that  if  the  profits  of  any  year  were  insufilcient  to  pay  the  dividend 
in  full  to  the  preference  shareholders,  the  deficiency  ought  to  be  made 
good  out  of  subsequent  profits.  See  also  Henry  v.  Great  Northern  Ry, 
Co.,  5  De  G.  &  J.  606  ;  6  W.  R.  87 ;  Matthetvs  v.  Cheat  Northern  By.  Co., 
28  L.  J.  Ch.  375 ;  7  W.  R  233. 

Sometimes  the  word  "  cumulative  "  is  used,  e.g.,  a  "  cumulative  prefer- 
ential dividend  of  102.  per  cent,  per  annum,"  and  there  can  be  little 
doubt  that  the  addition  of  that  word  precludes  any  question  as  to  the 
right  of  the  holders  of  preference  shares  to  be  paid  arrears  of  dividends 
out  of  profits  whenever  accruing.    See  Webb  v.  Earle,  nbi  tnpra. 

Not  uncommonly  where  a  dividend  is  intended  to  be  cumulative  it  is 
expressly  provided  that  the  holders  of  the  shares  shall  have  *'  a  right  to 
resort  to  the  profits  of  subsequent  years  to  make  up  any  deficiency  in 
the  dividend  of  preceding  years."    See  infra,  Form  VI. 

If  a  dividend  is  intended  to  be  non-cumulative  the  clause  must  either 
be  so  framed  that  there  is  no  room  to  contend  that  it  is  cumulative,  infra, 
Forms  IV.,  V.,  and  VI.,  or  it  may  be  expressly  provided  that  there  shall 
be  no  right,  in  case  of  deficiency,  to  resort  to  subsequent  profits.  See 
if^ra.  Form  III. 

As  to  giving  a  preference  in  the  distribution  of  assets,  see  infra, 
notes  to  Form  XTX.  See  also  Forms  XLVI.,  XLVII.,  XLVUI.,  and 
notes  thereto. 

FOBM  III. 

Pbeference  AND  Obdinaby'  Shabes. 

1.  The  original  capital  of  the  company  is  200,000/.,  divided  Capital 
into  10,000  preference  shares  of  10/.  each,  and  10,000  ordinary 
shares  of  10/.  each. 

2.  The  holders  of  the  preference  shares  shall  be  entitled  to  a  Dividend  ou 
preferential  dividend  of  10  per  cent,  per  annnin  on  the  amount,  preference 
for  the  time  being,  paid  up  on  the  preference  shares  held  by 

them  respectively. 

3.  Snch  preferential  dividend  shall  be  a  first  charge  on  the  to  be  non- 
profits  of  the  company  in  each  year,  and  if  in  any  year  the  cnmolative. 
profits  shall  be  insofficient  to  pay  the  same  the  holders  of  the 
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Forms,      preference  shares  shall  not  be  entitled  to  hare  the  deficiency 
made  up  out  of  the  profits  in  any  other  year. 

This  is  one  way  of  making  the  dividend  non-cumnlatiy6|  see  #iijmr, 
note  to  Form  II. 

4.  The  surplus  profits  of  each  year,  after  paying  the  said 
preferential  dividend,  shall  belong  to  the  members  in  proportion 
to  the  number  of  shares  held  by  them  respectiyely. 

Form  IV. 
Pbefebehcb  and  Oodinabt  Shabes. 

1.  The  capital,  &c 

2.  The  holders  of  the  preference  shares  shall  be  entitled  to 
receive  out  of  the  profits  of  each  year  a  preferential  dividend 
for  such  year  at  the  rate  of  G  per  cent,  on  the  amount,  for  the 
time  being,  paid  up  on  the  preference  shares  held  by  them 
respectively. 

3.  The  surplus  profits  in  each  year  shall  belong  to  the  holders 
of  the  ordinary  shares. 

Sometimes  where  preference  shares  are  to  cany  a  non-cumulatiye  divi- 
dend it  is  thought  better  to  frame  the  clause  as  above  rather  than 
expressly  to  provide  that  there  shall  be  no  claim  for  arrears  in  case  of 
deficiency  in  the  profits  of  any  one  year. 

Form  V. 

Guaranteed  Preference  and  Ordinary  Shares. 

1.  The  holders  of  the  guaranteed  preference  shares  shall  be 
entitled  to  a  cumulative  preferential  dividend  of  8  per  cent, 
per  annum  on  the  nominal  amount  of  the  preference  shares 
held  by  them  respectively. 

2.  Subject  to  the  rights  of  the  holders  of  the  guaranteed 
preference  shares,  the  holders  of  the  ordinary  shares  shall  be 
entitled  to  be  paid,  out  of  the  surplus  profits  in  each  year,  a 
dividend  at  the  rate  of  10  per  cent,  for  that  year  on  the  amount 
credited  as  paid  up  on  the  ordinary  shares  held  by  them 
respectively. 

This,  it  will  be  observed,  is  a  non-cumulative  dividend. 

Application  of      8.  The  residue  of  the  surplus  profits  in  each  year  shall 
'^^^  belong  to  and  be  divided  among  the  members  in  proportion  to 

the  number  of  shares  held  by  them  respectively. 
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4.  If  at  any  time  before  the day  of 18—,  the     JformM. 

dividends  paid  to  the  holders  of  the  guaranteed  preference  contingent 
shares  in  respect  thereof  (whether  the  same  shall  have  been  termination 
paid  out  of  the  profits  of  the  company,  or  under  the  said  *^  P"®** 

agreement  of  the  day  of ),  shall  amount  in  the 

aggregate  to  80  per  cent,  on  the  nominal  amount  thereof,  then, 
and  in  such  case,  the  preference  hereinbefore  given  to  such 
shares  shall  cease  to  exist,  and  thenceforth  the  guaranteed  pre- 
ference and  ordinary  shares  shall  roxjk  pari  passu  for  dividend. 

It  is  by  no  means  nncommon  to  insert  sacb  a  clause  as  above. 

Form  VI. 

A  AND  B  Shakes. 

1.  Until  the  Ist  day  of  September,  1881,  the  holders  of  A  Preferential 
shares  shaU  be  entitled  to  a  preferential  dividend  of  6  per  cent.  ^^1'"'^ 
per  annum  on  the  amount,  for  the  time  being,  paid  up  on  the 

A  shares  held  by  them  respectively  [with  the  right  to  resort  to 
the  profits  of  subsequent  years  to  make  up  any  deficiency  in 
the  dividends  of  preceding  years],  and  the  residue  of  the  profits 
shall  belong  to  the  holders  of  the  B  shares. 

Or  the  word  *'  cumulative  "  may  be  inserted  before  the  word  "  prefer- 
ential,*' and  the  words  in  brackets  omitted.    See  ntpra,  p.  253. 

2.  From  and  after  the  Ist  day  of  September,  1881,  the  Preference  to 
preference  hereby  given  to  the  holders  of  the  A  shares  shall  ^xpi^^n  of 
determine,  and  thenceforth  the  holders  of  the  A  shares  and  of  fixed  pezlod. 
the  B  shares  shall  rank  pari  passu  for  dividends. 

Form  YII. 
Dividend  Clause  whsbb  PREFEBsircE  Shares,  etc. 

As  already  mentioned,  (*ypra,  p.  252,)  the  provisions  as  to  payment 
of  preferential  diTidends  are  sometimes  inserted  in  a  clause  introduced 
in  that  part  of  the  articles  which  relates  to  the  pajrment  of  diTidends. 
The  two  following  clauses  are  examples  :— 

1.  The  net  profits  of  the  company  in  each  year  shall  be  Mode  in  which 
appropriated  in  order  of  priority  and  manner  following  : —         ^"*u!^***  ^ 
1.  In  paying  to  the  holders  of  the  A  shares  a  cnmolative  ^^^ 
preferential  dividend  at  the  rate  of  10  per  cent  per 
annum  on  the  A  shares  held  by  them  respectively. 
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Formf «         2.  In  paying  to  the  holders  of  the  ordinary  shares  a  dividend 

of  8  per  cent,  for  snch  year  on  the  amount,  for  the  time 
being,  paid  up  on  the  ordinary  shares  held  by  them 
respectiyely. 

3.  In  paying  to  the  directors  a  sum  equal  to  5  per  cent,  on 

the  net  profits  of  the  year  [after  deducting  the  amount 
paid  to  the  holders  of  A  shares  in  that  year]. 

4.  In  paying  to  the  holders  of  the  founder's  shares  a  sum 

equd  to  10  per  cent,  on  the  said  net  profits  [after 
making  such  deduction  as  aforesaid.] 

5.  Any  surplus  shall  be  divided  among  the  holders  of  the 

ordinary  shares. 

Form  VIII. 

DiYiDEND  Clause  where  Preferehce  SnAREEf,  etc. 

AnothtT  foffn* 

How  profits  to      2.  The  net  profits  of  the  company  in  each  year  shall  be 
be  appUed       applied  as  foUows  :— 

1st.  In  paying  to  the  holders  of  A  shares  a  preferential 

dividend  for  such  year  at  the  rate  of  7  per  cent,  on  the 

amount,  for  the  time  being,  paid  up  on  the  A  shares 

held  by  them  respectively. 

2ndly.  In  paying  a  dividend  for  such  year  at  the  rate  of  6  per 

cent  per  annum  on  the  B  shares. 
Srdly.  Of  the  surplus  profits  10  per  cent,  shall  be  paid  to  the 
directors,  10  per  cent  shall  be  paid  to  the  general 
manager  of  the  company,  20  per  cent,  shall  be  carried 
to  the  sinking  fimd  to  be  established  pursuant  to 
Clause  hereof,  and  60  per  cent  shall  be  dealt  with 
as  the  company  in  general  meeting  shall  direct. 

It  will  be  obBerved  that  the  interest  taken  by  the  directors  is  widely 
different  under  the  two  forms  above  given.  In  YII.  they  4iuiy  become 
entitled  to  the  whole  of  the  surplus  profits  in  some  years  after  paying 
the  dividends  1  and  2.  In  V  III.  they  can  never  get  more  than  one-tenth 
part  of  the  sorpltts  profits. 

Form  IX. 

The  two  foUowing  clanses  may  be  used  with  either  of  the  foregoing. 

Net  profits.  !•  The  net  profits  of  the  company  hereinbefore  referred  to 

shall  mean  the  sum  declared  to  be  such  by  the  directors. 
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2.  The  declaration  of  the  directors  as  to  the  amount  of  the      Forms, 
net  profits  of  the  company  in  each  year,  shall  be  conclusive,  Declaration  of 
and  no  director,  or  other  person,  interested  therein,  or  entitled  directors  con- 
to  rights  contingent  on  the  amount  thereof,  shall  be  entitled 
to  question  such  declaration. 

Form  X. 

FOUKDEE'S  ShAEES. 

Many  companies  have  been  fonned  with  a  capital  consisting  in  part  of 
"  Founder's  shares,"  which  are  agreed  to  be  allotted  to  the  promoters. 
They  are  usually  of  smaU  nominal  amount,  e.g.^  a  capital  of  100,2002., 
divided  into  10,000  shares  of  \Ql,  each  and  200  Founder's  shares  of  1^ 
each. 

1.  The  founder's  shares  shall  be  allotted  by  the  directors  in  '^^  be  aUotted 

accordance  with  the  said  agreement,  dated  the day  of  agreement, 

last. 

2.  The  founder's  shares  shall  not  confer  on  the  holders  Not  to  confer 
thereof  any  right  to  attend  or  rote  at  any  general  meeting  of 

the  company, 

3.  The  directors  may,  whenever  they  think  proper,  and  they  When  separate 
shall,  upon  a  requisition  in  writing  by  members  holding  not  hoWere^o^be 
less  than  fifty  founder's  shares,  call  a  separate  meeting  of  the  called, 
holders  of  founder's  shares. 

4.  Any  such  requisition  shall  express  the  object  of  the  Requisition 

for  meetinflf 

meeting  proposed  to  be  called,  and  shall  be  left  at  the  office  of 
the  company,  and  if  for  fourteen  days  after  such  requisition 
the  directors  fail  to  call  such  separate  meeting  the  requi- 
siiionists,  or  any  other  members  holding  the  like  number  of 
founder's  shares,  may  themselves  call  a  separate  meeting  of 
the  holders  of  founder's  shares. 

5.  Seven  days'  notixje  at  least,  specifying  the  place,  day,  and  Notice  of 
hour,  if  any,  of  such  meeting,  and  the  general  nature  of  the  "'*^*^^'"o- 
business  to  be  transacted,  shall  be  given  to  the  holders  of 
founder's  shares  in  manner  hereinafter  provided  ;  but  the  non- 
receipt  of  such  notice  by  any  holder  of  founder's  shares  shall 

not  invalidate  the  proceedings  of  any  such  meeting. 

6.  The  quorum  of  a  separate  meeting  of  holders  of  founder's  Quorum, 
shares  shall  be  three  persons   personally  present,  holding 
collectively  not  less  than founder's  shares. 

7.  At  any  such  meeting  each  of  the  founder's  shares  sliall  Votes, 
confer  one  vote. 
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Forms.  8.  The  following  clanses  of  these  presents  shall,  mutatis 
mutandts,  apply  to  any  such  meeting,  as  if  the  same  were  here 
repeated,  namely  [here  specify  them,  e.g.,  "Clauses  68  to 
73  inclusive,  and  Clauses  76  to  84  inclusive."  See  these 
clauses,  svpra,  p.  167,  et  seq.] 
Power  to  9.  A  separate  meeting  of  the  holders  of  founder's  shares,  at 

WakmS'i^^c-  ^^^^^  members  holding  not  less  than founder's  shares 

ment.  shall  be  present  in  person  or  by  proxy,  may  sanction  any  pro- 

visional agreement  made  on  behalf  of  the  holders  of  founder*8 
shares,  with  the  directors  on  behalf  of  the  company,  for  the 
surrender  of  the  founder's  shares,  or  the  renunciation,  modifi- 
cation, or  alteration  of  any  of  the  rights  and  privileges  of  the 
holders  thereof,  for  such  consideration  and  upon  such  terms 
and  conditions  as  shall  be  specified  in  such  agreement. 
Agreement  to  10.  Within  one  month  after  any  such  agreement  shall  have 
bo  submitted    j^^^j^  sanctioned,  as  aforesaid,  the  directors  shall  submit  the 

to  company.  '  ' 

same  to  the  company,  and  shall  for  that  purpose  call  an  extra- 
ordinary meeting. 
When  to  be-        11.  If  at  such  meeting  a  resolution  shall  be  passed  con- 
come  binding,   firming  the  agreement,  the  same    shall    thereupon  become 

absolutely  binding,  and  the  directors  shall  carry  the  same  into 
effect  accordingly :  otherwise  the  said  agreement  shall  become 
null  and  void. 
Si)ecial  option       jg.  The  holders  of  founder's  shares  shall,  in  proportion  to 

to  take  new  '        '^     '^ 

shai-es.  the  number  of  such  shares  held  by  them  respectively,  at  any. 

time  wibhin  fourteen  days  after  any  resolution  shall  have  been 
passed  to  increase  the  capital,  have  the  option  of  taking  one 
tenth  part  of  the  new  shares,  at  par  if  such  new  shares  be 
issued  above  par,  and  at  the  issue  price  of  such  shares  if  they 
shall  be  issued  at  or  below  par. 

This  nMy  be  a  very  valuable  privilege  and  at  the  same  time  a  very 
inconvenient  thing  to  the  company. 

How  option  to       13'  ^^  B^^n  as  may  be,  after  any  such  resolution  to  increase 
be  exercised  or  the  Capital  as  aforesaid,  the  directors  shall  give  notice  to  each 

waive?  il 

holder  of  founder's  shares  specifying  the  number  of  the  new 
shares,  which  he  is  entitled  to  the  option  of  taking,  and  the 
issue  price  thereof,  and  limiting  a  time  within  which  the 
option,  if  not  exercised,  will  be  deemed  to  be  waived,  and, 
after  the  expiration  of  such  time,  or  on  the  receipt  of  an 
intimation  from  the  member  to  whom  such  notice  is  given. 
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that  he  waives  his  option,  the  directors  may  dispose  of  the      Forma, 
shares,  the  subject  of  such  option,  as  they  think  fit. 

14.  The  accounts  of  the  company,  as  passed  at  any  general  Accoiinta 
meeting  thereof,  shall  be  absolutely  binding  and  conclusive  on    "^  ^°^' 
the  holders  of  founder's  shares,  both  as  to  the  amount  of  profit 
and  in  all  other  respects. 


Form  XL 
Bonus  Warrants. 

Bonus  warrants,  or  some  other  security  of  a  similar  character,  are 
sometimes  agreed  to  be  issued  to  the  promoters  of  a  company.  Some- 
times they  are  issued  to  the  members,  as  in  the  clauses  below.  They  are 
generally  framed  so  as  to  be  assignable  free  from  equities.  Such  instru- 
ments are  in  the  nature  of  debentures,  as  to  which  see  further,  infra^ 
"  Debentures." 

1.  There  shall  be  issued  to  every  pei*son  to  whom  shares  in  issue  of  war- 
the  original  capital  of  the  company  shall  be  allotted  one  bonus  ^^^ 
warrant  in  respect  of  each  of  the  said  shares  allotted  to 

liim. 

2.  Every  such  bonus  warrant  shall  be  in  the  following  form,  Form. 
and  shall  be  under  the  seal  of  the  company : — 

The Company,  Limited.    Bonus  Warrant,  No. , 

10/. 

The Company,  Limited,  will  pay  to  the  bearer  of  this 

warrant  the  sum  of  10/.  at  any  time  after  this  warrant  shall 
have  been  selected  for  redemption,  pursuant  to  the  provisions 
in  that  behalf  contained  in  the  articles  of  association  of  the 
company,  and  will  duly  observe  such  provisions. 

The  bearer  of  this  warrant  will  be  entitled  to  the  payment 
of  the  money,  intended  to  be  hereby  secured,  without  being 
affected  by  any  equity  of  the  company  against  the  original  or 
any  intermediate  holder  hereof. 

The  receipt  of  the  bearer  of  this  warrant  shall  be  an  effectual 
discharge  for  such  money,  and  the  company  or  persons  paying 
the  same  shall  not  be  bound  to  inquire  into  the  title  of  the 
bearer. 


In  witness  whereof  the  common  seal  of  The Company, 

8   2 
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Porms.      Limited,  hath  been  hereanto  affixed  this 


day  of 


IS—. 


(       Seal.       I 


1 


Directors. 


Countersigned, 


-,  Secretary. 


Sinking  fund.       3.  The  redemption  of  the  said  bonus  warrants  shall  be 

elBfected  by  the  operation  of  a  sinking  fund,  which  shall  be 
created  and  formed  by  means  of  the  appropriation  to  that 
purpose  of  the  proportion  of  the  net  profits  of  the  company 
specified  in  Clause  —  hereof 

For  example  of  such  a  clause,  see  snpraj  p.  256. 


Investment. 


Application  of 
sinking  fund 
in  redemption. 


How  waiTants 
to  be  selected 
for  redemp- 
tion. 

Time,  place, 
and  notice  of 
selection. 

Notice  after 
selection. 


Records  to  be 
kept. 


Stahitory  de- 
claration. 


4.  The  directors  shall  invest  the  monies,  from  time  to  time 
carried  to  the  credit  of  the  sinking  fand,  in  or  upon  such 
investments  as  they  think  proper,  with  full  power,  from  time 
to  time,  to  vary  such  investments,  and  to  realise  the  same 
as  occasion  may  require. 

5.  Whenever  the  said  sinking  fund  shall  amount  to  £ 

or  more,  the  directors  shall  apply  the  same  in  the  redemption 
of  so  many  of  the  said  bonus  warrants  as  it  shall  be  competent 
to  redeem. 

6.  The  particular  warrants  to  be  redeemed  on  each  occasion 
shall  be  selected  by  lot  in  the  presence  of  a  notary  public. 

7.  The  selection  shall  be  made  on  such  day,  and  at  such 
place,  as  the  directors  shall  appoint,  notice  thereof  being  given 
in  some  London  daily  newspaper  at  least  one  week  previously  ; 
and  any  holder  of  a  warrant  may  attend  thereat. 

8.  Forthwith,  after  such  selection,  notice  shall  be  given  by 
advertisement  in  a  London  daily  newspaper  of  the  numbers  of 
the  bonus  warrants  drawn  for  redemption. 

9.  The  result  of  each  selection  shall  be  recorded  in  a  book  to 
be  kept  by  the  directors  for  that  purpose,  which  shall  be  open 
for  the  inspection  of  the  holders  of  bonus  warrants. 

10.  If  the  holder  of  a  bonus  warrant  shall  so  require  the 
notary  public  present  at  any  such  selection  shall  make  a 
statutory  declaration  of  the  result  thereof. 
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Form  XII.  Forms. 

Power  to  Acquire  Business. 

1.  The  directors  may  pm*chase  or  acquire  upon  such  terms  Power  to 
and  under  such  stipulations  as  to  guarantee  or  otherwise,  as  ^S^noss. 
may  be  agreed  upon,  the  business  and  goodwill  of  the  said 
Messrs. ,  as  the  same  now  stands. 

The  above  was  the  authority  given  to  the  directors  of  Overend,  Gumey 
&  Co. ,  Limited.  "  There  is  the  larger  possible  power  gi\en  to  these  gen- 
tlemen to  buy  this,  which  was,  in  itself,  a  speculative  business,  and  they 
are  to  do  it  entirely  in  such  manner  as  they 'may  think  expedient." 
Per  Lord  Hatherley,  Overend^  ^'o,  v.  Gumey ^  4  Ch.  715. 

It  was  held  that  the  above  power  authorised  the  directors  to  purchase 
the  business  and  to  undertake  the  Uahilitiea  thereof.  "  I  have  no  doubt 
whatever,"  said  Lord  Cheln^ford,  "  that  the  words  *  as  the  same  now 
stands '  must  mean  that  the  business  is  to  be  taken  over  with  its  credits 
and  Uabilities,  that  is,  as  the  business  appeared  in  the  books  of  the 
company."  S.  C,  5  H.  L.  505.  However  it  is  usual  in  empowering 
directors  to  acquire  a  business,  j^^pressly  to  refer  to  the  liabilities. 

Form  XIII. 

Power  to  Acquire  Business. 

The  directors   may  purchase,  or  otherwise  acquire,   and  Another 
undertake,  upon  such  terms  and  conditions  as  they  think  fit,  ^(!^re 

the  business  of  a ,  now  carried  on  by  Messrs. &  Co.,  business. 

at y  and  all,  or  any  part  of  the  property,  and  liabilities  of 

the  said  firm  in  connection  with  the  said  business. 

Form  XIV. 

Power  to  Acquire  Business. 

The  directors  may,  upon  such  terms  and  conditions  as  they  Another 
think  fit,  acquire  aJl  or  any  part  of  the  land  and  buildings  ^^^^^ 

known    as   the  Works,  at  ,  and  of   the  plant,  business. 

machinery,  fixtures,  stock-in-trade,  chattels,  and  effects,  rights 
and  privileges,  in   or  about   the  said    works  or  othei-wise 

belonging  to y  in  connection  with  the  business  carried 

on  there  by  him,  and  undertake  all  or  any  of  the  contracts  and 
liabilities  of  the  said ,  in  relation  to  the  said  business. 
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Forms. 


Special  regu- 
lations as  to 
transfer. 


Member  to 
have  right  of 
pre-emption. 

^fcnle  of 

exercising 

right. 


Form  XV. 
Transfer  of  Shares. 

The  followuig  Clauses  are  occasionally  useil 

1.  A  share  shall  not  be  transferred  except  in  accordance  with 
the  regulations  following  :  that  is  to  say, — 

(a)  Any  holder  of  a  share  who  proposes  to  transfer  the 

same,  shall  serve  notice  of  snch  proposal  on  the 
company. 

(b)  The  notice  shall  be  in  writing,  and  shall  specify  the 

share  or  shares  to  be  transferred,  and  the  name  and 
address  of  the  proposed  transferree. 

(c)  The  directors  shall,  within  fourteen  days  after  the  service 

of  such  notice,  notify  to  the  person  making  the  proposal 
their  approval  or  disapproval  of  the  transfer. 

{d)  If  the  directors  shall  notify  their  disapproval  in  manner 
aforesaid,  and  shall,  within  fourteen  days  after  such 
notification,  procure  some  other  person  willing  to  take 
the  shares  proposed  to  be  transferred  at  the  then  market 
price,  the  said  shares  shall  thereupon  be  transferred  to 
such  last  mentioned  person. 

(e)  But  if  the  directors  shall  not,  within  the  period  aforesaid, 
procure  such  person,  they  shall,  subject  to  the  Clause  — 
[Urn]  hereof,  be  bound  to  register  the  proposed  transfer. 

(/)  The  market  price  shall  be  fixed  by  some  person  to  be 
named  by  the  directors,  and  his  fee  shall  be  paid  out  of 
the  funds  of  the  company. 

Form  XVI. 

Glauses  as  to  Transfer  of  Shares  GiviNa  Members 

Right  of  Pre-emption. 

1.  No  share  shall  be  transferred  to  a  stranger  so  long  as 
any  member  is  willing  to  purchase  the  same  at  the  fair 
value. 

2.  In  order  to  ascertain  whether  any  member  is  willing  to 
purchase  a  share  offered  for  sale,  the  seller,  whether  entitled  in 
his  own  right  or  otherwise,  shall  give  notice  to  the  secretary 
that  he  desires  to  sell  the  share,  and  such  notice  shall  con- 
stitute the  secretary  his  agent  to  contract  with  any  member  for 
the  sale  of  the  share  at  the  fair  value  to  be  determined  as 
mentioned  below.    If  the  secretary  fails,  for  the  space  of  ten 
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days,  to  find  a  member  willing  to  purchase  the  share,  and  to      Porma, 
give  notice  thereof  to  tlie  seller,  the  shares  may  be  disposed  of 
as  if  these  provisions  had  not  been  made. 

3.  The  value  of  a  share  offered  for  sale  though  the  secretary,  How  value  of 
pursuant  to  the  last  preceding  clause,  shall  be  fixed,  in  the  first  J^cCTtained. 
instance,  by  the  seller.  If  a  member,  otherwise  willing  to 
purchase  the  share,  is  not  willing  to  give  the  price  named,  the 
value  shall  be  fixed  by  some  indifferent  person,  to  be  appointed 
by  the  directors,  and  whose  fee  shall  be  payable  out  of  the 
funds  of  the  company. 

This  form  is  sometimeB  need  in  the  case  of  a  company  which  is  the 
incorporation  of  the  members  of  a  firm  to  cany  on  the  partnership 
business  with  limited  liability. 

Form  XVI  I. 

Forfeiture  of  Shares  of  Member  Suing  Company. 

I,  The  shares  of  any  member  who,  directly  or  indirectly,  Powerto 
commences,  carries  on,  supports,  or  threatens  any  action  or  ^"^^«^^  shares 
other  proceeding  against  the  company,  or  the  directors,  or  any  member, 
of  them  in  their  capacity  of  directors,  may,  notwithstanding 
the  pendency  of  any  such  proceeding,  and  whatever  may  be 
the  ground,  or  alleged  ground,  of  any  such  proceeding,  on  the 
recommendation  of  the  directors,  and  with  the  sanction  of  an 
extraordinary  general  meeting,  be  absolutely  forfeited  for  the 
benefit  of  the  company  ;  but  in  every  such  case  the  directors 
shall,  within  fourteen  days  after  the  forfeiture,  pay  to  such 
member  the  fall  market  value  of  the  shares  at  the  time  of  the  yaiue  of 
forfeiture  thereof,  such  value,  in  case  of  difference,  to  be  shares  to  be 
ascertained  by  the  chairman,  for  the    time    being,  of  the  ^dpald. 
London  Stock  Exchange. 

The  above  clause  is  but  rarely  inserted,  and  how  far  it  is  ayailable  has 
not  yet  been  settled.  Where  an  action  was  brought  by  a  member  to 
preyent  the  directors  from  effecting  an  illegal  reduction  of  capital,  it 
was  held  that  a  pretended  forfeiture  by  the  directors  under  such  a  clause 
was  void.  Hope  v.  International  Financial  Society,  W.  N.  1876,  257. 
The  same 'principle  would  no  doubt  apply  in  the  case  of  any  action 
brought  to  prevent  an  act  vUra  vires  the  company.* 

In  most  cases  the  principle  of  the  common  law  is  deemed  fully  suffi- 
cient to  protect  a  company  from  being  unnecesfiarily  worried  by  litigious 
members.  The  well  known  case  of  FifSi  v.  JIarbottlfij  2  Hare,  461,  is  a 
leading  illustration  of  the  principle  referred  to,  namely,  that  the  court 
>vill  not,  at  the  suit  of  a  minority,  interfere  in  the  internal  affairs  of  a 
company.  The  remedy  of  the  minority  must  be  found  within  the  com- 
pany. And  this  rule  applies  equaUy  where  the  majority  actively  show 
their  approval  of  the  acts  complained  of,  or  tacitly  by  not  interfering. 
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The  only  exceptions  to  the  rule  are  where  the  act  complained  of  is 
nltra  vires  the  company,  or  a  fraud  on  the  minority,  or  where  the 
majority  arc  acting  oppressively,  e.g.,  by  attempting  to  secure  a  benefit 
for  themseWes  at  the  expense  of  the  minority. 

The  following  cases  in  which  the  court  refused  to  interfere  at  the  suit 
of  a  minority,  may  be  given  as  examples  of  the  application  of  the  rule. 
loM  y.  Harhottlcy  2  Ha.  461.  Directors  acting  in  contrayention  of  com- 
pany's regulations,  but  not  uUra  vires  the  company. 

Mozley  v.  AUton^  1  Ph.  790.  Directors  acting  who  were  not  duly 
appointed. 

Wandmarth,  «Jv.,  Co.  v.  Wright,  18  W.  R.  728  ;  Gray  v.  Lewis,  8 
Ch.  1036.  Suit  by  one  member  on  behalf  of  himself  and  other  members 
to  recover  property  belonging  to  the  company.  See  also  Mussell  y. 
Wdkefeld  Waterworks  Co,,  20  Kq,  474  ;  23  W.  R.  887  ;  44  L.  J.  Ch.  490, 
to  same  effect. 

MacDougall  y.  Gardiner,  1  Ch.  Diy.  13.  Alleged  infringement  by 
directors  of  regulations. 

In  Gray  y.  Zemis,  ubi  supra,  James,  L.  J.,  said  :  "  I  think  that  it  is  of 
the  utmost  importance  to  maintain  the  rule  laid  down  in  Mozley  y. 
Alston,  and  Ihss  y.  Uarhottle,  to  which,  as  I  understand,  the  only  excep- 
tion is  where  the  corporate  body  has  got  into  the  hands  of  directors  and 
of  the  majority,  which  directors  and  majority  are  using  their  power  for 
the  purpose  of  doing  something  fraudulent  against  the  minority."  .  .  . 

In  MacDougaU  y.  Gardiner,  the  same  judge  observed  :  "  I  think  it  is 
of  the  utmost  importance  to  all  these  companies  that  the  rule  which  is 
well  known  in  this  court  as  the  rule  in  Mozley  v.  Alston, . . .  and  Ihss  v. 
Harbottle,  should  be  always  adhered  to ;  that  is  to  say,  that  nothing 
connected  with  the  internal  disputes  between  the  shareholders  is  to  be 
made  the  subject  of  a  bill  by  some  one  shareholder  on  behalf  of  himself 
and  others,  unless  there  be  something  illegal,  oppressive,  or  fraudulent 
— unless  there  is  something  fdtra  vires  on  the  part  of  the  company 
quSL  company,  or  on  the  part  of  the  majority  of  the  company,  so 
that  they  are  not  fit  persons  to  determine  it ;  but  that  every  litigation 
must  be  in  the  name  of  the  company,  if  the  company  really  desire  it." 

On  the  other  hand  the  following  may  be  given  as  cases  in  which  the 
rule  has  been  held  not  to  apply  : — 

Clinch  y.  Financial  Corporation,  5  Eq.  450  ;  4  Ch.  117.  Act  vUra 
vires  the  company. 

Menier  v.  Hooper's  Telegraph  Works,  9  Ch.  350.  Majority  proposing 
to  benefit  themselves  at  expense  of  minority. 

Cannan  v.  Trash,  20  Eq.  675.  Seton  on  Decrees,  266.  Unfair  con- 
trivance by  directors  to  hold  meeting  at  such  a  date  as  would  prevent 
transferees  of  shares  from  voting. 

Holtties  y.  Neivc€utle,  *}•<?.,  Co,,  1  Ch,  Div.  682,  Illegal  return  of 
capital. 

Henry  v.  Great  Northern  By,  65>.,  4  K.  &  J.  1 ;  6  W.  R.  87.  Infringe- 
ment of  rights  of  holders  of  preference  shares. 

See  further,  Lindley,  935  and  817  ;  and  In  re  Hester  <}•  Co.,  44  L.  J. 
Ch.  757.     Seton  on  Decrees,  266,  et  seq. 

Form  XVIII. 
Power  to  Receive  Calls  in  Advance. 
The  directors  may,  if  they  think  fit,  receive  from  any 
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member  willing  to  advance  the  Bame,  all  or  any  part  of  the      Forms. 
difference  between  the  nominal  amount  of  the  shares  held  by  on  which 
him  and  the  amount  actually  paid  up  or  called  for  in  respect  monies  may  be 

received  in 

of  such  shares ;  and  upon  the  monies  so  paid  in  advance,  or  advance  of 
so  much  thereof  as  from  time  to  time  exceeds  the  amount  then  c^H^- 
paid,  or  payable  in  respect  of  instalments  or  calls  upon  the 
shares  in  respect  of  which  such  advance  has  been  made,  the 
company  may  pay  interest  at  such  rate  as  the  member  paying 
such  sum  in  advance  and  the  directors  agree  upon. 

The  above  clanse  is  sometimes  used  instead  of  Clause  20,  nipra,  p.  150. 
See  also  Clause  7  of  Table  A.,  supra,  p.  239. 

See  as  to  the  position  in  the  winding  up  of  members  who  have  paid 
up  in  advance,  infra^  notes  to  Form  XLVI. 


Poem  XIX. 

Increase  of  Capital. 

The  company  may,  from  time  to  time,  increase  the  capital  Power  to 
by  the  creation  of  new  shares.    The  new  shares  shall  be  issued  increase 

*'  capital. 

upon  such  terms  and  conditions,  and  with  such  rights  and 

privileges  annexed  thereto,  as  the  directors  shall  determine, 

and,  in  particular,  such  shares  may  issued  with  a  preferential  Preference 

or  qualified  right  to  dividends,  and  in  the  distribution  of  assets  shares. 

of  the  company,  and  with  a  special  or  without  any  right  of 

voting. 

The  above  clause  may  be  substituted  for  Clauses  48  and  49,  gupra,  p.  160, 
The  effect  will  be  to  vest  the  power  of  increasing  the  capitiU  in  the 
directors  by  virtue  of  Clause  113  {jmpray  p.  183],  but  it  is  not  generally 
deemed  expedient  to  do  this.  The  sanction  of  the  company  in  general 
meeting  or  by  special  resolution  is  usually  required. 

The  power  to  increase  its  capital  at  pleasure  is  a  great  advantage  pos- 
sessed by  a  company  formed  under  the  Act  of  1862  over  one  governed 
by  the  Companies  Clauses  Consolidation  Acts,  1845,  which  can  only 
increase  by  special  Act.  The  power  is  given  by  Section  12  of  the  Act  of 
1862.     [See  supra,  p.  82.] 

An  increase  of  capital  is  so  commonly  required  by  companies  that  the 
authority  is  almost  always  inserted.    It  is  given  in  Table  A. 

But  even  though  not  inserted  Section  12  of  the  Act  enables  a  company 
by  special  resolution  to  take  the  necessary  power.  And  one  special  reso- 
lution is  enough.  CampheWs  Case,  9  Ch.  i.  Whereas,  in  case  a  company 
not  having  power  by  its  regulations  as  originally  framed  to  reduce  its 
capital,  desires  to  do  so,  two  special  resolutions  are  necessary,  (1.)  To 
alter  the  regulations ;  (2.)  To  resolve  on  the  reduction,  in  re  West 
India  and  Pacific  Steamship  Co,,  9  Ch.  11,  note  (2). 
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Forms.  As  to  notice  of  increase  of  capital  to  be  given  to  the  Registrar  of 

~ Joint-Stock  Companies  and  penalty  for  default,  see  infra^  "  Notices.'* 

For  form  of  notice  and  as  to  fees  payable  thereon.     Ibid. 

In  Bryon  v.  Metropolitan  Saloon  Omnibus  Co.<,  3  De  G.  &  J.  123,  6 
W.  R.  817,  it  was  contended  that  to  borrow  money  was  in  effect  to  increase 
the  capital,  that  the  Act  only  authorised  an  increase  of  capital  by  the  issue 
of  new  shares,  and  that  to  borrow  was  therefore  illegaL  But  it  was  held 
that  this  view  was  incorrect.  See  the  judgment  of  Kindersley,  Y.-C,  as 
giyen  in  6  W.  R.  817. 

See  also  Ths  PenxMular  Company  t.  Fleming,  27  L.  T.  93,  in  which  it 
was  decided  that  Section  12  does  not  prevent  the  insertion  with  articles 
of  provisions  for  a  forced  loan  from  the  members.  See  infra,  Form  XXXI. 

As  to  the  Issue  of  Prt^erence  Shares, 

Power  to  increase  capital  can,  as  already  mentioned,  be  taken  by 
special  resolution  where  the  articles  do  not  contain  the  necessary 
authority. 

But  the  new  shares  cannot  be  given  any  preference  or  priority  over 
the  shares  in  the  original  capital,  unless  the  memorandum,  or  articles  as 
originally  drawn,  contains  the  necessary  authority. 

If  both  memorandum  and  articles  of  a  company  are  silent  on  the  sub- 
ject, it  is  an  implied  conditioif  that  the  members  shall  be  entitled  to 
rank  equally  as  regards  dividend  without  any  preference  or  priority 
between  themselves,  and  as  Section  12  of  the  Act  (see  supra,  p.  82,) 
prohibits,  with  certain  exceptions,  any  alteration  of  the  conditions  con- 
tained in  the  memorandum,  this  condition  is  unalterable.  The  implica- 
tion however  does  not  arise  when  the  memorandum  provides  for  the 
issue  of  preference  shares ;  and  it  is  rebutted  where  the  articles  regis- 
tered at  the  same  time  as  the  memorandum  award  preferential  rights  or 
authorise  the  issue  of  preference  shares.  Uutton  v.  Scarborough  Cliff 
Hotel  Co.,  2  Dr.  &  Sm.  514  (1) ;  13  L.  T.  57  ;  13  W.  R.  1059  ;  Melhado  v. 
Bdmilton,  29  L.  T.  N.  S.  364  ;  21  W.  R.  619 ;  Harrison  v.  Mexican 
Railway  Co.,  19  Eq.  368 ;  Bangor,  ^c.,  Co.,  20  Eq.  59. 

Not  to  be  able  to  issue  preference  shares  is  often  found  a  serious  incon- 
venience and  loss  to  a  company. 

As  it  is  now  well  settled  that  a  power  to  issue  preference  shares 
inserted  in  the  articles  is  sufficient,  {Harrison  v.  Mexican  By.  Co.,  nbi 
sttpra,)  the  practice  which  at  one  time  was  not  uncommon  of  referring 
to  the  issue  of  preference  shares  in  the  capital  clause  of  the  memoran- 
dum has,  to  a  con8ideral>le  extent,  been  abandoned.  For  one  of  the  forms 
which  were  in  use,  see  supra,  p.  88.  The  following  is  another  :  **  The 
capital  of  the  company  is  50,000/.,  divided  into  5,000  shares  of  lOl.  each, 
which  shares  and  all  other  shares  of  which  the  present  or  any  future 
capital  of  the  company  shall  consist  may  be  divided  into  different  classes 
or  series,  and  may  have  such  preference,  guarantee,  or  privileges  as 
between  themselves  as  shall  be  determined  by  the  regulations  of  the 
company  for  the  time  being."  Where  no  articles  are  registered,  such  a 
clause  should  be  inseried  in  the  memorandum. 

Power  in  the  articles  to  increase  the  capital  "  by  the  issue  of  new 
shares  of  such  nominal  amount,  and  on  such  conditions  as  such  resolu- 
tion may  determine,"  is  not  sufficient  to  authorise  the  issue  of  preference 
shares,    Melhado  v.  Hamilton,  21  W.  R.  619  ;  29  L.  T.  N.  S.  .364. 
But  where  the  articles  authorise  an  increase  of  capital  by  the  issue 
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of  new  shares  "  with  such  rights  and  privileges,  or  with  such  restrictions       Forms. 
aid  on  such  terms  and  conditions  as  the  company  in  general  meeting 
directs,"  preference  shares  can  be  created.     W&bb  r.  Earh,  20  Eq.  556. 

Where  there  was  power  to  increase  the  capital  in  such  manner  and  to  be 
issued  with  and  subject  to  such  rules,  regulations,  privilegesand  conditions 
as  the  company,  &c.,  should  think  fit,  the  Master  of  the  Rolls  held  that 
the  words  "  privileges  and  conditions  "  were  words  of  extensive  meaning 
and  fully  authorised  the  issue  of  new  shares  with  a  preference  dividend. 
Harrison  v.  Mexican  Railway  Co.,  ubi  9upra. 

Of  course  a  company  may  only  have  power  to  give  a  preference  as 
regards  dividends.  But  it  may  be  very  desirable,  especially  where  new 
shares  are  to  be  issued,  to  provide  that  the  holders  thereof  shall  be 
repaid  their  capital  out  of  the  assets  in  priority  to  the  other  members. 
See  the  observations  on  this  point  of  Malina,  V.-C,  Eclipse  Gold  Mining 
Oo.y  17  Eq.  490.  Whether  the  company  can  confer  this  privilege  must 
depend  on  the  construction  of  the  articles.  Power  for  the  company  to 
increase  its  capital  **  upon  such  terms,  and  either  with  or  without  special 
privileges  or  preferences  to  the  holders  of  the  shares  in  such  increased 
capital  as  it  may  from  time  to  time  deem  expedient,"  enables  it  to  give 
a  preference  as  regards  capital  as  well  a^  dividends.  In  re  Bangor^  J^c, 
Co,,  20  Eq.  59 

But  there  is  a  great  distinction  between  creating  shares  having  a  pre- 
ference over  those  already  issued,  and  in  creating  shares  with  deferred 
rights.  And  it  would  seem  that  shares  with  only  a  deferred  right  to 
dividend  may  be  issued  without  any  special  authority  in  the  articles  as 
originally  framed,  for  the  persons  who  take  such  shares  will  be  bound  by 
their  contract,  and  so  will  their  transferees.  Ashton  Vale  Iron  Company 
V.  Abbot,  W.  N.  1876,  119. 

For  forms  of  resolution  for  the  creation  of  preference  shares,  see 
infra,  "  Resolutions."  And  for  clauses  giving  a  preference  in  the  distri- 
bution of  assets,  see  infra,  Form  XLVL,  et  seq. 

Poem  XX. 

Option  to  Members  to  take  New  Shares. 

1.  Upon  any  such  increase  of  capital  the  new  shares  to  be  Kew  shares  to 
issued  in  respect  thereof  shall  be  offered  to  the  existing  ^tTnc^^ 
members,  in  proportion  to  the  shares  held  by  them,  npon  snch  members, 
terms  as  may  be  prescribed  by  the  resolution  authorising  such 
increase,  but,  if  no  terms  shall  be  prescribed,  then  upon  such 
terms  as  the  directors  may  think  fit ;  and  such  offer  shall  be 
made  by  notice,  specifying  the  number  of  shares  to  which  the 
member  is  entitled,  and  limiting  the  time  within  which  the 
offer,  if  not  accepted,  will  be  deemed  to  be  declined,  and  after 
the  expiration  of  such  time,  or  on  receipt  of  an  intimation  from 
the  member  to  whom  such  notice  is  given,  that  he  declines  to 
accept  the  shares  offered,  the  directors  may  dispose  of  the 
same  in  such  manner  as  they  think  most  beneficial  to  the 
company. 
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Forms. 

Qualificatioii 
of  preceding 
claose. 


2.  But  if  the  company,  after  having  attached  to  any  new 
shares,  created  as  aforesaid,  any  preference,  or  other  special 
privilege,  shall  create  any  further  new  shares,  the  holders  of  the 
first  mentioned  new  shares  shall  not,  in  respect  thereof,  be 
entitled  to  any  offer  of  the  last  mentioned  new  shares,  unless 
the  company  otherwise  determine. 

The  above  clauses  are  occasionally  used. 


Subscribers  to 
appoint  first 
directors. 


Another 
form. 


Form  XXL 
First  Directors. 

The  first  directors  shall  be  nominated  by  the  subscribers  to 
the  memorandum  of  association  either  by  a  memorandum  under 
their  respective  hands  entered  in  the  minute  book,  or  by  a 
resolution  carried  at  a  meeting  of  such  subscribers,  at  which  a 
majority  shall  be  present,  and  until  such  directors  shall  be 
so  appointed  the  said  subscribers  shall  be  deemed  to  be  the 
directors. 

Form  XXII. 

The  first  directors  shall  be  appointed  as  follows :  that  is  to 
say,  two  by  A.  B.,  a  subscriber  hereto  ;  two  by  C.  D.,  a 
subscriber  hereto ;  and  one  by  E.  F.,  party  to  the  said  agree- 
ment referred  to  in  clause  hereof. 


As  to  appoint- 
ment of  add!" 
tional  direc- 
tors. 


Qualification 
of  directors. 


Form  XXIII. 

Power  for  Directors  to  Appoint  Additional  Directors 
BEFORE  Second  General  Meeting. 

The  directors  shall  have  power,  from  time  to  time,  to  add  to 
their  number,  subject  to  the  limit  hereinafter  mentioned,  at 
any  time  before  the  second  ordinary  general  meeting  of  the 
company. 

,  PORM  XXIV. 

Directors'  Qualification. 

No  person  shall  be  elected  or  appointed  a  director  unless  he 
shall  have  been  the  holder  of  his  share  qualification  for  at 

least months  before  his  election  or  appointment,  but  this 

clause  shall  not  apply  to  the  directors  hereby  appointed,  or  to 
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any  directors  appointed  under  Clause ,  or  to  any  director      Forms. 

elected  upon  the  recommendation  of  the  directors. 

See  mpra,  p.  174. 

Form  XXV. 
Application  to  Parliament. 

The  directors  may  promote,  in  the  next  or  any  ensuing  \?^^l^ . 
session  of  parliament,  a  bill  for  the  dissolution  of  the  company  promote  bUl. 
and  the  incorporation  of  the  members  thereof  as  a  company, 
with  objects  similar  in  part  or  altogether  to  those  of  this  com- 
pany, or  for  conferring  any  powers  on  this  company  which  the 
directors  may  deem  necessary  or  desirable  for  carrying  out  the 
objects  of  the  company,  and  may  pay  the  ^costs  of  and  incident 
to  the  promotion  of  any  such  bill  out  of  the  funds  of  the 
company. 

Sach  a  claose  is  sometimes  inserted.  It  must,  however,  be  borae  in  mind 
that  miless  expressly  or  impliedly  authorised  by  its  memorandum  of  asso- 
ciation, a  company  cannot  apply  any  of  its  funds  in  defraying  the  ex- 
penses of  obtaining  an  Act  altering  the  constitution  of  the  company. 
Such  an  application  of  its  funds  is  ultra  vires  the  company,  and  the  • 
Court  will  interfere  at  the  instance  of  even  one  dissentient  member.  If t 
therefore,  upon  the  formation  of  the  company,  application  for  any  such> 
act  iB  contemplated,  the  memorandum  ^ould  be  framed  accordingly. 
See  M</;ra,  pp.  110,  123.  But,  although,  if  the  memorandum  be  not  so 
framed,  the  expenses  cannot  come  out  of  the  company's  pocket ;  any  of 
the  members  are  at  liberty,  at  their  own  expense,  to  apply  for  an  Act 
which,  if  passed,  will  affect  the  whole  company  and  change  its  constitu- 
tion. Those  shareholders  who  object  to  the  application  must  oppose  it 
in  Parliament.  See  Lindley,  628,  and  Ware  v.  The  Chand  Junction 
Waterworks  Ch.,  2  R.  &  M.  470 ;  and  other  cases  cited  in  Lindley,  ubi 
supra.  See  also  Mathias  v.  Hie  Company,  <5'^.,  of  the  Berks  Canal 
Navigation,  W.  N.  1876,  p.  91,  and  (on  appeal)  p.  158.  In  this  case  the 
company  was  about  to  apply  for  an  Act  affecting  its  constitution,  and  a 
dissentient  member  sought  for  an  injunction  to  restrain  the  application) 
and  to  prevent  the  payment  of  the  expenses  out  of  the  funds  of  the  com- 
pany. It  was  held,  however,  that  the  plaintiff  was  bound  to  submit  to 
the  will  of  the  majority,  and  upon  an  undertaking  being  given  by  the 
company  not  to  apply  its  funds  to  the  promotion  of  the  bill,  the  injunc- 
tion was  refused  by  the  V.-C.  Malins,  whose  decision  was  affirmed  on 
appeal. 

The  following  standing  orders  of  the  House  of  Commons,  Session  1877, 
may  here  be  mentioned  : — 

6.3.  Every  bill  originating  in  this  House,  and  empowering  or  requiring 
any  company  ....  formed  or  registered  under  the  Companies  Act,  1862, 
....  to  do  any  act  not  authorised  by  the  memorandum  and  articles  of 
association  of  such  company  .....  shall,  after  the  first  reading  thereof, 
be  referred  to  the  examiners,  who  shall  report  as  to  compliance  or  non- 
compliance with  the  following  order  : — 
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In  the  case  of  a  company,  fonncd  or  registered  under  the  Companies 
Act,  1862,  the  bill,  as  introduced  or  proposed  to  be  introduced  in  this 
House,  shall  be  approved  by  a  special  resolution  of  the  company.  .  .  . 

A  copy  of  such  special  resolution  shall  be  deposited  in  the  Private  Bill 
Office. 

65.  In  the  case  of  every  bill  brought  from  the  House  of  Ijords,  in  which 
provisions  have  been  inserted  in  that  House,  empowering  or  requiring 
any  company  ....  formed  or  registered  under  the  Companies  Act, 
1862  ....  to  do  any  act  not  authorised  by  the  memorandum  and 
articles  of  association  of  such  company  ....  the  examiner  shall  report 
as  to  compliance  and  non-compliance  with  the  following  order  : — 

In  case  of  a  company  formed  or  registered  under  the  Companies  Act, 
1862. 

The  bill,  as  introduced  or  proposed  to  be  introduced  into  this  HousC) 
shall  be  approved  by  a  special  resolution  of  the  company.  .  .  . 

A  copy  of  such  special  resolution  ....  shall  be  deposited  in  the 
Private  Bill  Office.  Provided  always,  that  if  by  the  terms  of  such  special 
resolution  or  consent,  the  bill,  as  introduced  or  proposed  to  be  introduced 
into  the  House  of  Lords,  shall  have  been  approved  or  consented  to,  sub- 
ject to  such  additions,  alterations,  and  variations,  as  Parliament  may 
think  fit  to  make  therein  ;  then  it  shall  not  be  necessary  for  the  purposes 
of  this  order,  to  obtain  anj  further  approval  or  consent  in  respect  of  any 
provisions  inserted  in  the  bill  in  the  House  of  Lords.  Provided,  never- 
theless, that  it  shall  be  competent  for  the  committee  on  the  bill,  if  they 
think  fit,  having  regard  to  the  nature  and  effect  of  such  provision,  to 
.  require  any  further  evidence  of  the  approval  or  consent  of  such  provisions 
on  the  part  of  the  shareholders  or  members  of  the  company. 
.  131.  Where  a  bill  is  promoted  by  an  incorporated  company,  share- 
holders of  such  company  shall  not  be  entitled  to  be  heard  before  the 
committee  against  such  bill,  unless  their  interests,  as  affected  thereby, 
shall  be  distinct  from  the  general  interests  of  such  company. 

See  also  Standing  Order  75  as  to  the  right  of  a  dissenting  member  to 
be  heard  before  the  examiner  upon  the  question  whether  Standing 
Orders  63  and  65  have  been  complied  with. 

The  House  of  Lords  has  made  similar  standing  orders,  see  further, 
svpra,  p.  110. 


Company  may 
contract  with 
directors. 


Poem  XXVI. 

Power  for  Company  to  Contract  with  Directors. 

1.  The  company  may  make  contracts  with  any  of  the  direc- 
tors upon  snch  terms  as  the  directors  shall  think  fit ;  and  a 
director  shall  not,  by  reason  of  the  fiduciary  relation  subsisting 
between  him  and  the  company,  be  accountable  for  any  profit 
made  by  him  in  respect  of  any  such  contract,  nor,  subject  to 
the  following  proviso,  in  respect  of  any  other  contract  made 
with  the  company  in  the  profits  of  which  he  participates  or  in 
which  he  is  otherwise  interested  ;  provided  that  the  fact  of  his 
being  so  interested  therein,  and  the  nature  of  his  interest  be 
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fully  and  fairly  diBclosed  by  him  at  the  meeting  of  the  directors      Forms. 
at  which  the  contract  is  determined  on,  if  his  interest  then 
exists,  or,  in  any  other  case,  at  the  first  meeting  of  the  directors 
after  the  acquisition  of  his  interest. 

2.  No  director  shall  vote  [nor  shall  the  managing  director  Director  not 
exercise  any  discretion  as  between  himself  and  the  company]  MreonaUy '^ 
in  respect  of  any  contract  or  matter  in  which  he  is  individually  interested, 
interested  otherwise  than  ss  a  member. 

If  desired,  the  above  clauses  can  be  inserted  in  the  articles.  Clause  1 
will  come,  mpra,  p.  176,  between  Clauses  91  and  92;  and  Clause  2 
supra,  p.  181,  between  Clauses  105  and  106.  If  these  clauses  are  in- 
serted, subsection  (e)  of  Clause  92,  a^ipra,  p.  177,  must  be  omitted. 

As  a  director  stands  in  a  fiduciary  relation  towards  the  company,  he 
cannot,  unless  the  articles  otherwise  provide,  contract  with  the  company. 
**  Whether  you  look  upon  a  director  as  a  trustee  or  as  an  agent,  he  can- 
not take  the  benefit  of  a  contract  entered  into  between  himself  and  the 
company,  because  he  is  not  to  make  a  profit  in  the  case  where  he  is  both 
buyer  and  seller.  This  is  the  simplest  principle.  Being  in  a  fiduciary 
position,  and  having  therefore  a  duty  to  perform  to  what  are  commonly 
called  his  constituents,  that  is,  the  company  and  the  shareholders,  he  is 
not  entitled  to  say  that  he  will  perform  that  duty  properly  in  a  case 
where  his  self-interest  would  be  opposed  to  the  proper  performance  of 
his  duty.  That  is  an  intelligible  principle,  and  one  well  understood.'*  * 
Per  Jessel,  M.R.,  Albion,  4'^.,  Co,  v.  Martinj  1  Ch.  Div.  580.  Nor  does  it 
make  any  difference  that  the  contract  is  open  and  above  board  as  between 
the  contracting  director  and  his  co-directors.     Jbi4. 

But  a  company  may  unquestionably  waive  the  benefit  of  the  rule. 
Imperial,  ^'c,  Association  v.  Coleman,  6  Ch.  668  ;  L.  R.  6  H.  L.  190 ; 
Sottthall  V.  British  Mtftnal,  Ac,  Society,  6  Ch.  619  ;  Black  v.  Mallalue, 
7  W.  R.  303  ;  Ad^am^on's  Case,  18  Eq.  670  ;  and  it  has  now  become  very 
common  to  do  so,  and  to  insert  clauses  to  the  effect  of  the  above.  See 
also  supra,  p.  177. 

It  may  be  convenient  here  to  refer  to  the  well  settled  rule,  that  an  agent 
cannot,  without  the  knowledge  and  consent  of  his  principal,  be  aUowed 
to  make  any  profit  out  of  the  matter  of  his  agency  beyond  his  proper  re- 
muneration. This  rule  applies  with  peculiar  stringency  to  the  directors 
of  joint-stock  companies.    Hay's  Case,  10  Ch.  601. 

The  rule  is  **  not  a  technical  or  arbitrary  rule.  It  is  a  rule  founded 
upon  the  highest  and  truest  principles  of  morality.  No  man  can,  in  this 
Court,  acting  as  agent,  be  allowed  to  put  himself  into  a  position  in  which 
his  interest  and  his  duty  will  conflict."  Per  Lord  Cairns,  L.C.,  Parker 
V.  McKenna,  10  Ch.  118.  The  Court  will  not  inquire  whether  the  prin- 
cipal has  lost  or  not  lost  by  the  acts  of  the  agent.  *^  All  that  the  Court 
has  to  do  is  to  examine  whether  a  profit  has  been  made  by  the  agent 
vrithout  the  knowledge  of  his  prindpal  in  the  course  and  execution  of 
his  agency.  .  .  ."  Per  Lord  Cairns,  ibid. 

The  rule  "  is  an  inexorable  rule,  «and  must  be  applied  inexorably  by 
this  Court,  which  is  not  entitled,  in  my  judgment,  to  receive  evidence  or 
suggestion,  or  argument,  as  to  whether  the  principal  did  or  did  not  suffer 
any  injury,  in  fact,  by  reason  of  the  dealing  of  the  agent ;  for  the  safety 
of  mankind  requires  that  no  agent  shall  be  able  to  put  his  principal 
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to  the  danger  of  such  an  enquiiy  as  that."  Per  James,  L.J.,  iW<?., 
p.  124. 

See  the  above  cases  and  the  following  : — 

Parker  v.  Lew%»,  8  Ch.  1035  ;  Ottoman  Bank  v.  thrUy,  17  W.  R.  761  ; 
Carling's  Que,  1  Ch,  Div.  123 ;  Morcak  ComoU,  Ac,,  Co,,  2  Ch.  Div.  1 ; 
Morrison  v.  Hmmpson,  L.  R.  9  Q.  B.  480  ;  Sir  E,  Pearson's  Case,  4  Ch. 
Div.  222,  since  affirmed  on  appeal ;  Dunne  v.  English,  18  Eq.  524. 


Directors  to 
have  percent- 
age on  pi'ofits. 


Form  XXVII. 
Remuneration  of  Directors. 

The  following  is  a  form  sometimes  used,  see  supra,  p.  175. 

The  directors  shall  receive,  by  way  of  remuneration,  in  each 

year  the  sum  of /.,  and  such  farther  sum  as  may  be  equal 

to  5  per  cent,  of  the  net  profits  of  the  company  in  that  year, 
payable  out  of  the  surplus  remaining  after  payment  of  the  pre- 
ferential dividend  to  the  holders  of  A  shares,  and  of  a  dividend 
of  7  per  cent,  per  annum  on  the  amount  paid  up  on  the  ordi- 
nary shares,  so  far  as  such  surplus  will  extend,  and  all  such 
remuneration  shall  be  divided  so  that  there  shall  be  given  to 

the  chairman  of  the  directors equal  parts  thereof,  and  to 

each  of  the  other  directors  one  equal  part  thereof. 


Indemnity. 


Form  XXVIII. 
Indemnity  to  Officers. 

1.  Every  director,  manager,  secretary,  and  other  ofBoer  or 
servant  of  the  company,  shall  be  indemnified  by  the  company 
against,  and  it  shall  be  the  duty  of  the  directors  out  of  the 
funds  of  the  company  to  pay,  all  costs,  losses,  and  expenses 
which  any  such  officer  or  servant  may  incur  or  become  liable 
to  by  reason  of  any  contract  entered  into,  or  act  or  deed  done 
by  him  as  such  officer  or  servant,  or  in  any  way  in  the  discharge 
of  his  duties ;  and  the  amount  for  which  such  indemnity  is 
provided  shall  immediately  attach  as  a  lien  on  the  property  of 
the  company  and  have  priority  as  between  the  members  over  all 
other  claims. 

The  above  clause  is  occasionally  inserted.  See  as  to  the  right  to  in- 
demnity of  directora  and  otlier  agents,  Lindley,  775  ;  see  also  Story  on 
Agency,  339,  et  scq. 


MISCELLANEOUS  CTJLUSES.  273 

Forms. 


Form  XXIX. 
One  Diebctor  not  to  be  Liable  for  Another. 

2.  No  director  or  other  officer  of  the  company  shall  be  liable  Individual 
for  the  acts,  receipts,  neglects,  or  defaults  of  any  other  director  Jlf^i^tora^ 
or  officer,  or  for  joining  in  any  receipt  or  other  act  for  con- 
formity, or  for  any  loss  or  expense  happening  to  the  company 
through  the  insufficiency  or  deficiency  of  title  to  any  property 
acquired  by  order  of  the  directors  for  or  on  behalf  of  the 
company,  or  for  the  insufficiency  or  deficiency  of  any  security 
in  or  upon  which  any  of  the  monies  of  the  company  shall  be 
invested,  or  for  any  loss  or  damage  arising  from  the  bankruptcy, 
insolvency,  or  tortious  act  of  any  person  with  whom  any  monies, 
securities,  or  effects  shall  be  deposited,  or  for  any  other  loss, 
damage,  or  misfortune  whatever  which  shall  happen  in  the 
execution  of  the  duties  of  his  respective  office  or  in  relation 
thereto,  unless  the  same  happen  through  his  own  wilful  act  or 
default. 

The  aboYO  clause  is  sometimes  inserted.  See  Lindley,  616,  as  to  lia- 
bility of  directors  for  acts  of  each  other  As  to  the  right  to  contribu- 
tion, see  Lindley,  788,  et  teq. ;  and  AshurH  y.  Mason,  20  Eq.  225. 

In  the  case  last  mentioned,  shares  of  a  company  had  (pursuant  to  an 
nltra  vires  resolution  of  the  board)  been  purchased  and  transferred  into 
the  name  of  A.,  a  director,  in  trust  for  the  company.  It  was  held  that 
A.  was  entitled  to  contribution  from  the  directors  who  concurred  in  the 
transaction  for  calls  he  had  paid.  See  also  Power  y.  Hoey^  19  W.  R.  916  ; 
and  Power  y.  (y  Connor ^  ibid, ,  923. 


Form  XXX. 
Redemption  of  Shares. 

1.  Every  member  entitled  to  guaranteed  preference  shares  Guaranteed 
shall  hold  the  same  subject  to  redemption  at  par  out  of  the  "^J^^^^  ^ 
profits  of  the  company  applicable  for  that  purpose  as  herein-  redemption, 
after  provided. 

2.  The  redemption  of  the  said  guaranteed  preference  shares  How  to  bo 
shall  be  effected  by  the  operation  of  a  redemption  fund  which  effected, 
shall,  &c.,  &c. 

Ut  sfipra,  p.  260,  Clause  3. 


iTf 


jLjrrjTUs  :<r  xSnir 


T'r  KtyrtL  j^  ±'»'-  «:  •»'t-.  Curufn  L.  Z^  i^  7.  *^  S,  r>. 


4 


vni»»  r-i    •'•V. 


j  '^-  Et*tt  r^snciwid  Tr^rftr^^'-i!-  sh^r*  rsSiasawii  ir  n 


lIifT  LLZLC  HI. 


1'    Vr 


i    ir-.'T  rjiL  ^ai  bt  Siaiis:  far  zimsiss  if  ax 


:r  .'fL^ 


V  "•»•;  fc.'/"**"*  •£-*;• 


rttfenai.  sas- T^'T:i«»'»r  tCi'iLi 


m 


s;kSf  ia  tbe 


FoLM  XXXL 


Mexbebs*  Ldas  FrxD. 

T'.irT  V/  ra.V:  a  frT^i^  !oaii  fr'»Tn  tbe  ixhti. "-•??«  i*  acnasi-Tial'T  inserted 
Su  MT'f'.'iK  It  i*  ralM  tcA  eS'ncX'uiL  P/«.iM»i^r  ^.  t.  H/'mimf,  27 
h.  T-  >\  r.  50.  It  :r.'l>*rTiT  extible?  a  c-c/siiaaT  to  iixrrease  ainl  then  to 
ftfy^A  ju  wyrlc'rj;:  rsk\>.*s^  w:'h./ai  pr^:ic*^:"r^  Tirjier  the  Act  of  1867. 
Tr;*;*^  *\),yi**',  ^hh  fci-ana*  u*  be  1/..  and  iLai  iLe  b  .ier?  are  to  be  liable  to 
#y/Ti*r  v^'-f-  1^/.  j#5T  *J.are  to  the  kian  i-and.  The  dirertors  will  bare 
y/n'iT  Uj  fSk.]  cp  the  Ihl.^  or  any  part  of  it,  a^  tbej  think  fit ;  and  if 
«r*t^^i'i*;Tj«]j  it  i*  fWfznfA  €apedient  to  return  the  amount,  the  directors 
*'^u  *i'f  wt^  aijd  whf.'n  uif:f^'*iAT^  csJl  it  up  ac-ain.  The  liability  of  the 
iu*nu\0^ir*  in  th<;  winding  up  will  be  limited  to  fo  much  of  the  1/.  as 
tti^slitlU'^  mi\aiA  on  the  Kharea.  They  cannot  be  called  on.  in  order  to  pay 
im^»A*'.  «"r«3'i)t/ir*  and  the  expends  of  the  winding  up,  to  oontribate  any 
j/art  iA  the  10/.    MaxmltM  Case,  20  Eq.  591. 

J>'>r«"^//ni  may       L  Tlic  directore  may,  if  they  think  fit,  establish  a  loan  fiind, 
f '/r*i '  * '  ' '"    ^^  ^^'  ^'^""^-d  by  contributions  from  the  holders  of  A  shares, 
not  ^'xcccding 1,  per  share. 

<)f  t'ouTHi  thchc  claaHcs  can  be  made  applicable  to  all  members,  or  to 
the  hohUiTH  of  a  Kpocitie<l  class  of  shares. 


Ilol'krn  of  A, 


2.  The  holders  of  the  A  shares  shall  be  liable  to  pay  the  said 
cfmtributioim  rateably  in  proportion  to  the  number  of  A  shares 
held  by  them  respectively,  and  the  directors  may  make  calls  in 
rcHfxtct  of  such  contributions  at  such  time  as  they  think  fit, 
provided  that  twenty-one  days'  notice  at  least  be  given  of  each 
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call.    Each  holder  of  A  shares  shall  pay  the  amount  of  every      Forms, 
call  so  made  in  respect  of  the  A  shares  held  by  him  to  the 
persons  and  at  the  times  and  places  appointed  by  the  directors. 

8.  No  such  call  as  aforesaid  shall  exceed /.  per  share,  No  call  to 

or  be  made  within  one  month  of  a  previous  call.  exceed— i. 

4.  Every  such  call  shall  be  deemed  to  have  been  made  at  the  "When  call  to 
time  when  the  resolution  of  the  directors  making  the  same  was  i^ade!™ 
passed. 

5.  If  any  such  call  is  not  paid  on  or  before  the  day  appointed  Interest  on 
for  payment  thereof,  the  holder  for  the   time  being  of  the  ^<i^°*  ^^ 
share  in  respect  vi^  hereof  the  same  was  made,  shall  pay  interest 

thereon  at  the  rate  of  10  per  cent,  per  annum  from  the  day 
appointed  for  the  payment  thereof  to  the  time  of  actual 
payment. 

6.  The  amount  contributed  to  the  loan  fund  in  respect  of  Contribution 

to  loan  land 

each  A  share,  shall  be  deemed  to  be  a  debt  due  from  the  tobedebtdao 

company  to  the  holder  for  the  time  being  of  the  share,  and  re-  ^  member, 
payable  at  such  time,  and  carrying  interest  at  such  rate,  as  the 
directors  shall  think  fit. 

7.  The  directors  may  deal  with  the  funds  for  the  time  being  How  fands  to 
constituting  the  loan  fund  in  such  manner  as  they  think  ex-  f^^  to^lM)°*" 
pedient  for  the  purposes  of  the  company.  dealt  with. 

8.  The  directors  may  at  their  discretion  repay  to  the  holders  Directors  may 
of  A  shares  pari  passu  all  or  any  part  of  the  principal  monies  J^ons^"*" 
owing  to  them  in  respect  of  such  contributions  as  aforesaid, 

but  such  repayment  shall  not  prejudice  the  right  to  make 
subsequent  odls   under  Clause   [2],  so  that  the  amount  at 

any  one  time  due  for  contributions  shall  not  exceed /.  per 

A  share. 

FOEM  XXXII. 

Restriction  on  Voting. 

No  member  shall  be  entitled  to  vote  at  any  general  meeting  When  mom- 
unless  all  calls  due  firom  him  shall  have  been  paid  ;  and  no  ^[j J^^*  ^ 
member  phall  be  entitled  to  vote,  in  respect  of  any  share  that  vote, 
he  has  acquired  by  transfer,  at  any  meeting  held  after  the 
expiration  of  four  months  from  the   incorporation  of  the 
company,  unless  he  shall  have  been  possessed  of  the  share  in 
respect  of  which  he  claims  to  vote  for  at  least  three  months 
previously  to  the  time  of  holding  the  meeting  at  which  he 
proposes  to  vote  ;  but  this  regulation  shall  not  affect  shares 

T  2 
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Forms,      acquired  by  marriage,  or  nnder  a  testamentary  disposition^  or 
by  succession  to  an  intestate  estate. 

Ree  wyra^  p.  169,  as  to  object  of  snch  a  clause. 

Form  XXXIII, 


Directors  may 
appoint 
general 
manager. 


Appointment 
of  first 
manager. 


Uis  salary. 


First 

managing 

director. 


General  Manager. 

The  directors  may,  from  time  to  time,  appoint  a  general 
manager  of  the  business  of  the  company,  and  may  remove  and 
discharge  any  such  person  and  appoint  a  substitute,  and  the 
directors  shall  take  such  security  (if  any)  for  the  good  conduct 
and  satisfactory  discharge  of  the  duties  of  such  general 
manager  as  they  shall  in  their  discretion  think  sufficient. 

See  Ef>ant  y.  Coventry,  8  De  G.  M.  &  G.  836  ;  25  L.  J.  N.  S.  Ch.  491., 
aa  to  taking  security. 

Form  XXXIV. 
Manager. 

1.  The  said shall  be  the  first  manager  of  the  company, 

and  shall  not  be  remorable  from  office  otherwise  than  by  his 
own  resignation  or  by  specisJ  resolution,  and  shsJl,  while 
holding  that  office,  devote  the  whole  of  his  time  and  attention 
to  the  business  of  the  company,  and  shall  exercise  and  perform 
the  functions  and  duties  prescribed  by  the  directors. 

2.  The  salary  of  the  said as  such  manager  shall  be  at 

the  rate  of /.  per  annum,  payable  monthly,  on  the  first 

day  of  every  month ;  he  shall  also,  while  holding  such  office, 
be  entitled  to  a  commission  equsJ  to  5  per  cent,  on  the  net 
profits  of  the  company  in  each  year  in  which  the  same  shall  be 

more  than  sufficient  to  pay  a  dividend  at  the  rate  of per 

cent,  on  the  paid-up  capital  of  the  company. 

8.  The  declaration  of  the  directors,  as  to  the  amount  of  the 
net  profits  of  the  company  in  each  year,  shall  be  conclusive  as 
against  the  said 

Form  XXXV. 

Managing  DiREcroR, 

1.  The  first  managing  director  of  the  company  shall  be  A., 

of ,  who  shall  hold  that  office  until  the  ordinary  meeting 

in  the  year ,  at  a  salary  of L  per  annum,  payable  at 
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Buch  times  as  may  be  agreed  upon  between  him  and  the      FormB. 
directors. 

2.  The  said  A.,  during  his  term  of  such  oflSce,  shall  devote  the  His  duties, 
whole  of  his  time  and  attention  to  the  business  of  the  company, 
and  shall  not  directly  or  indirectly  engage  or  be  concerned 
in  any  other  trade  or  business  without  the  consent  of  the 
directors. 

8.  Upon    any  vacancy  occurring  in  the  said   office,  the  Vacancy, 
directors  may  either  fill  up  the  office  by  the  appointment  of 
some  one  of  their  body  thereto^  or  may  at  their  discretion  dis- 
continue the  same. 

4.  Subject  to  the  provision  in  Clause  1  hereof  contained  as  Remunera- 
to  the  remuneration  of  the  said  A.,  the  remuneration  of  the  ^^°°  °^.  ^^^^" 

'  managing 

managing  director  (if  any)^  for  the  time  being,  shall  be  fixed  director, 
by  the  directors,  and  may  be,  by  way  of  salary  or  commission, 
or  participation  in  the  profits,  or  by  any  or  all  of  those 
modes. 

5,  The  directors  may,  from  time  to  time,  entrust  (see  supra,  Further  pro- 
p.  180).  ^^^^^'^«- 

Form  XXXVI. 

Trustees. 

The  following  clauses  are  occasionally  inserted,  but   Subsection  7, 
supra,  p.  186,  is  generally  deemed  sufficient. 

1.  The  company  may,  from  time  to  time,  in  general  meeting,  Power  to 
appoint  any  person  or  persons,  whether  members  of  the  company  *^^gg^ 
or  not,  to  be  trustee  or  trustees  of  all  or  any  part  of  the 
property  of  the  company,  and  may,  from  time  to  time,  in 
general  meeting,  remore  any  such  trustee  or  trustees  from 

office,  and  appoint  a  successor  or  successors. 

2.  On  the  appointment  of  any  trustee,  the  directors  shall  Declaration  of 
cause  a  deed  or  instrument  to  be  executed  by  him,  declaring  *"*®*  ^^ 
the  trusts  upon  which  he  holds,  or  will  hold,  any  property  of 

the  company  vested  in  him  ;  and  the  directors  shall  not  permit 
any  of  the  property  of  the  company  to  be  vested  in  any  such 
trustee  until  he  shall  have  executed  such  declaration  of  trust  as 
aforesaid. 

3.  On  the  appointment  of  any  trustee  or  trustees,  and  upon  As  to  vesting 
the  execution  by  him  of  the  declaration  of  trust  aforesaid,  the  trus^^^  ^ 
directors  shall  cause  such  of  the  property  of  the  company  as 

shall  be  directed  or  intended  by  the  general  meeting  appoint- 
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ing  such  tmstee  or  trastees,  to  be  vested  in  his  or  their  name 
or  names,  or  onder  their  or  his  legal  contract  jointly  with  any 
continuing  or  other  trustee  or  trustees,  or  solely,  as  the  case 
may  be,  or  may  be  so  directed  or  intended  bs  aforesaid. 


Power  to 
appoint  com' 
niittees. 


Powers  may 
be  delegated 
to  committee. 


Expenses  to  be 
paid. 


Form  XXXVII. 
Local  and  other  Committees. 

The  following  claases  are  sometimes  inserted,  bat  Sub-section  11a, 
supra,  p.  187,  is  generally  found  sufficient. 

1.  The  directors  may,  from  time  to  time,  appoint  and  remove 
such  local  committees  in  the  United  Kingdom,  or  elsewhere, 
consisting  of  such  person  or  persons  as  the  directors  may  think 
fit,  and  may  determine  and  regulate  the  quorum,  duties, 
procedure,  and  remuneration  of  any  such  committee. 

2.  The  directors  may  delegate  to  any  local  committee  such 
of  the  powers,  authorities,  and  discretions  of  the  directors  as 
they  think  expedient,  and  ev^ery  local  committee  shall  make  all 
such  returns,  and  Ornish  all  such  accounts,  as  the  directors  shall 
from  time  to  time  prescribe  or  require,  and  every  local  com- 
mittee shall  be  in  all  respects  subject  to  the  control  of  the 
directors. 

3.  The  directors  may  pay  the  expenses,  occasioned  by  any 
of  the  matters  aforesaid,  out  of  the  funds  of  the  company. 


How  funds  to 
be  iuTested. 


How  invest- 
ment to  be 
authorised. 


Poem  XXXVIII. 
Investment  op  Monies. 

The  following  clauses  are  such  as  are  used  in  an  investment  com- 
pany. 

1.  The  directors  shall  invest  the  monies  of  the  company 
which  shall  not  from  time  to  time  be  required  as  working 
capital,  in  such  of  the  investments  specified  in  the  memorandum 
of  association  of  the  company,  as  they  shall  think  fit ;  Provided 
always  that  the  directors  shall  not  invest  more  than  one-tenth 
part  of  the  capital  of  the  company  in  any  one  investment. 

2.  All  investments  and  reinvestments  of  the  monies  of  the 
company,  pursuant  to  the  last  preceding  clause  hereof,  shall  be 
authorised  by  a  resolution  passed  at  a  meeting  of  the  directors 
by  three-fourths  of  the  directors  present,  of  whom  the  chair- 
man, or  acting  chairman,  shall  be  one. 
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3.  The  directors  may  make  temporary  investments  of  the      Forms, 
monies  of  the  company,  in  or  upon  any  of  the  public  stocks  or  ^s  to  tcm- 
fnndsy  or  government  securities  of  the  United  Kingdom  or  porary  invest- 
India,  or  in  stock  of  the  Bank  of  England,  or  may  place  such  "^®"'®- 
monies  on  deposit  at  interest,  or  otherwise,  at  any  bank  or 

discount  establishment,  and  may,  from  time  to  time,  at  their 
discretion,  realise  such  investments  and  call  in  such  monies, 

4.  The  directors,  with  the  sanction  of  a  resolution  passed  at  ^  *o  sale  of 
a  meeting  of  the  directors  by  three-fourths  of  the  directors  SvStments. 
present,  of  whom  the  chairman  or  acting  chairman  shall  be 

one,  and  specifically  referring  to  the  investments  to  be  dealt 
with,  may  sell  and  dispose  of  any  of  the  investments  made 
under  Clause  1  hereof. 

5.  Upon  every  such  sale  as  last  aforesaid  a  sum  equal  to  the  Re-invest- 
original  cost  of  the  investments  sold  shall  be  reinvested  in  the  ™®^^ 
manner  provided  by  Clause  1  hereof. 

6.  If  the  net  proceeds  of  such  sale  exceed  the  amount  of  the  As  to  profit  or 
original  cost,  including  the  expenses  of  the  investment,  the    °"  ^^     ^ 
profit  realised  by  such  sale  shall  be  carried  to  the  revenue 

account,  or  to  the  reserve  fund  as  and  in  such  proportion  as 
the  directors  shall  determine ;  but,  if  the  amount  so  realised 
shall  be  less  than  the  original  cost,  the  deficiency  shall  be  made 
up,  in  such  manner  as  the  directors  shall  determine,  out  of  the 
revenue  account  and  reserve  fund,  or  either  of  them. 


Form  XXXIX. 
Inspection. 

For  other  fonns,  see  mpra,  p.  192. 

The  secretary  shall  allow,  between  the  hours  of  ten  in  the  Conditions  ou 
forenoon  and  twelve  at  noon,  such  inspection  of  the  register  of  7^^^^  ™®,™J 
members  as  is  provided  by  the  statutes,  but  so  that  every  to  inspect 
member  or  other  person,  before  inspecting  any  such  register,  books,  &c 
shall  sign  his  name  in  a  book  kept  for  that  purpose  ;  and  shall 
allow,  before  every  ordinary  meeting,  to  any  member  who  shall 
apply  for  the  same,  an  inspection  of  such  of  the  books  of 
account  of  the  company,  and  at  such  times  and  under  such  re- 
strictions as  the  directors  may  determine,  but  shall  not  allow 
any   fiirther  or  other  inspection  of   the  books,  papers,  or 
documents  of  the  company. 
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Forms. 


How  bills, 
&c.,  to  be 
accepted. 
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Form  XL. 

AoCEPTAirCE  OF  BiLLS,  ETC. 

All  cheques,  bills  of  exchange,  promissoiy  notes,  and  other 
negotiable  instruments,  shall  be  drawn,  accepted,  ipade,  or 
indorsed,  for  and  on  behalf  of  the  company  by  one  or  more  of 
the  directors,  and  shall  be  countersigned  by  the  secretary. 

The  above  and  the  foUowing  clause  are  not  nncommon. 


Form  XLI. 

Seal. 
CTnder  what  The  secretary  shall  affix  the  seal  with  the  authority  of  the 

to^d^^^ffi^T'^  directors,  and  in  the  presence  of  one  director  at  least,  to  all 
to  instru-  instruments  required  to  be  sealed,  and  all  such  instruments 
menta,  gj^^  |jg  countersigned  by  the  secretary. 


What  securi- 
ties, under 
seal,  to  be 
deemed  valid. 


Form  XLII. 

Protection  of  Persons  Dealing  with  Company. 

Any  mortgage,  bond,  or  other  security,  bearing  the  common 
seal  of  the  company,  and  issued  for  valuable  consideration,  shall 
be  binding  on  the  company,  notwithstanding  any  irregularity 
touching  the  authority  of  the  directors  to  issue  the  same  ; 
[and  no  person,  taking  any  such  security,  shall  be  bound  to 
ascertain  that  the  amount  then  due  by  the  company  on 
mortgage  or  other  securities  does  not  exceed  one  half  of  the 
nominal  capital  of  the  company]. 

The  words  in  brackets  wiU,  mutatis  mutandis,  be  inserted  where  the 
borrowing  power  is  limited.    . 

The  above  clause  is  occasionally  inserted.  In  re  Patent  File  Co,,  6  Ch. 
85.  But  it  would  seem  to  be  merely  the  expression  of  that  which  is  the 
law,  as  settled  in  a  series  of  cases,  of  which  The  Royal  British  Bank  ▼. 
Turquand,  6  E.  &  B.  .327,  is  a  leading  one.  The  principle  on  which 
this  case  was  decided  is  weU  known,  and  has  been  repeatedly 
acted  upon  ;  namely,  that  persons  dealing  with  the  directors  of  a  com- 
pany are  bound  to  know  the  statute  regulating  it,  and  to  examine  the 
deed  of  Bettlement,  or,  as  to  companies  formed  under  the  Act  of  1862* 
the  memorandum  and  articles  of  association  ;  but  that  is  all,  e.g.,  they  are 
not  bound,  where  a  resolution  is  necessary  to  authorise  the  doing  of  some 
act  of  the  directors,  to  see  that  it  has  been  passed,  nor  are  they  bound  to 
see  that  the  directors  have  been  duly  appointed. 

Thus,  in  the  case  above  mentioned,  the  directors  had  power  to  borrow 
on  the  bonds  of  the  company  such  sums,  as  by  a  general  resolution  of  the 
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company,  might  be  authorified.  Thej  issue  a  bond  for  1,0002;,  which  was  PonnB. 
not  authorised  by  any  resolution  of  the  company.  It  was  held  binding 
on  the  company.  Jerris,  C.J.,  in  affirming  the  decision  of  the  Court 
below,  said  :  **  We  may  now  take  for  granted,  that  the  dealings  with  these 
companies  are  not  like  dealings  with  other  partnerships,  and  that  the 
parties  dealing  with  them  are  bound  to  read  the  statute  and  the  deed  of 
settlement ;  but  they  are  not  bound  to  do  more.  And  the  party  here,  on 
reading  the  deed  of  settlement,  would  find  not  a  prohibition  from  borrow- 
ing, but  a  permission  to  do  so  on  certain  conditions.  Finding  that  the 
authority  might  be  made  complete  by  a  resolution,  he  would  have  a  right 
to  infer  the  fact  of  a  resolution  authorising  that  which,  on  the  face  of  the 
document,  appeared  to  be  legitimately  done.'* 

So  in  Agar  t.  AthenauMy  dee,,  Society^  3  C.  B.  N.  S.  725  ;  6  W.  R. 
277  ;  the  directors  had  power  to  borrow,  but  only  with  the  conBent  of  an 
extraordinary  general  meeting  of  shareholders.  They  did  borrow  by 
issuing  debentures  sealed  with  the  seal  of  the  company,  and  signed  by 
two  of  themselves ;  and  it  was  held  that  these  debentures  were  binding 
on  the  company,  although  no  such  authority  to  borrow  had  been  con- 
ferred. Cockbum,  C.J.,  said,  that  the  Court  was  *^  bound  by  the  case  of 
Twrquand  ▼.  The  Boyal  British  Bank,  where  the  power  to  borrow  was 
almost  identical  with  this ;  and  the  Court  held  that  a  plea  founded  on 
an  alleged  want  of  a  resolution  was  bad." 

So  in  Ex  parte  The  Eagle  Co,,  4  E.  &  J.  649  ;  6  W.  R.  779,  a  claim  was 
made  against  an  assurance  society,  in  respect  of  an  agreement,  not  under 
seal,  for  a  policy.  By  the  deed  of  settlement,  policies  were  to  be  under 
seal.  The  claim  was  allowed.  The  judgment  of  Wood,  Y.-C,  contains 
the  following  :  **  There  is  no  doubt  an  important  distinction  to  be  drawn, 
and  is  drawn,  in  the  case  of  The  Royal  British  Bank  t.  Turquand, 
between  that  which,  upon  the  face  of  it,  is  manifestly  imperfect,  when 
tested  by  the  requirements  of  the  deed  of  settlement  of  the  company, 
and  that  which  contains  nothing  to  indicate  that  those  requirements 
hare  not  been  complied  with.  Thus,  where  the  deed  requires  certain 
instruments  to  be  made  under  the  common  seal  of  the  company,  every 
person  contracting  with  the  company  can  see  at  once  whetiier  that  re- 
quisition is  complied  with,  and  he  is  bound  to  do  so  ;  but  where,  as  in 
the  case  I  have  last  referred  to,  the  conditions  required  by  the  deed  con- 
sist of  certain  internal  arrangements  of  the  company,  for  instance,  reso- 
lutions at  meetings  and  the  like,  if  the  party  contracting  with  the 
directors  finds  the  acts  which  they  undertake  to  do,  to  be  within 
the  scope  of  their  power  under  the  deed,  he  has  a  right  to  assume  that 
all  such  conditions  have  been  complied  with.  In  the  case  last  supposed, 
he  is  not  bound  to  inquire  whether  the  resolutions  have  been  duly  passed, 
or  the  like,  otherwise  he  would  be  bound  to  go  further  back,  and  to 
inquire  whether  the  meetings  have  been  duly  summoned  and  to  ascer* 
tain  a  variety  of  other  matters  into  which,  if  it  were  necessary  to  make 
such  inquiry,  it  would  be  impossible  for  the  company  to  carry  on  the 
business  for  which  it  is  formed." 

So,  also,  it  has  been  held  that  the  public  is  entitled  to  assume  that  a 
person  acting  as  agent  of  a  company  has  been  duly  appointed  by  the 
directors,  where,  by  the  company's  deed  of  settlement,  they  have  power 
to  appoint  persons  to  carry  on  its  business.  Smith  v.  Hull  Glass  Co.,  11 
C.  B.  897. 

The  same  principle  applies  to  directors,  and  accordingly  it  has  been 
held  that  a  person  who  effects  a  policy  with  a  life  assurance  company  is 
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Forms.        not  boand  to  inquire  whether  the  persons  signing  the  policy  as  directors 

have  been  legally  appointed  directors,  or  are  empowered  to  use  the  seal 

of  the  company.    In  re  County  Life  Asanrance  Soc,  5  Ch.  288. 

This  decision  was  followed  by  the  House  of  Lords  in  the  recent  case  of 
Mahony  y.  East  Holyford  Mining  Co.^  7  H.  L.  869. 

See  further,  Lindley,  268,  et  seq. 

In  the  Pooley  Hall  CoUiery,  Co,,  18  W.  R.  201 ;  21  L.  T.  690,  the 
directors  had  power  to  incur  debts,  and  borrow  on  mortgage,  so  that  the 
liabilities  of  the  company  should  never,  without  the  sanction  of  a  general 
meeting,  exceed  8,000Z.  They  issued,  without  such  sanction,  debentures 
when  the  liabilities  exceeded  8,(KX){.  Romilly,  M.R.,  held  (1869)  the 
debentures  "  not  yoidable,  but  void.'*  The  principle  laid  down  in  the 
Bayal  British  Bank  t.  Tarquand,  uH  supra,  was  not  alluded  to  in  the 
case,  and  it  is  submitted  that  the  decision  is  inconsistent  with  it.  Lindley 
(p.  286)  says  that  "  whether,  if  the  limit  is  not  set  by  statute,  an  exces- 
siye  exercise  of  a  power  to  borrow  would  be  held  altogether  invalid,  or 
would  be  held  valid  in  favour  of  bona  fide  lenders,  without  actual  notice 
of  such  exercise,  has  not  yet  been  determined.  But  it  is  difficult  to  see 
why  the  principles  of  The  Royal  British  Bank  v.  Turquand  should  not 
be  applied  in  such  case."  As  to  the  personal  liability  of  directors 
borrowing  in  excess  of  company's  powers,  kc,,  see  Weeks  v.  Property 
L.  R.  8  C.  P.  427. 

Form  XLIII. 

Acts  assented       No  purchase,  sale,  contract,  or  agreement,  made  or  entered 

^  f^t  ^^^*"^^  ^^^  ^y  ^^^  directors,  or  act  done  by  the  directors,  to  which  the 

impeached  as    assent  of  the  company  in  general  meeting  shall  be  given,  shall 

ultra  vires.       \^  afterwards  impeached  or  objected  to  by  reason  that  the  same 

is  not  within  or  is  opposed  to  the  business  and  objects  of  the 

company,  or  that  a  dissolution  of  the  company  may  be  thereby 

rendered  necessary,  or  on  any  other  ground  whatsoever. 

A  clause  to  the  above  effect  is  sometimes  inserted.  See  Marshall  v. 
Olamorgan  Iron  and  Coal  Co,,  7  £q.  137,  in  which  Giffard,  Y.-C, 
assumed  that  it  was  valid.  But  see  and  consider  Hope  v.  International 
Financial  Society,  W.  N.  1876,  257 ;  and  Garden  OuUy,  dbc.,  Co.  v. 
MelAster,  1  App.  Cas.  54.    See  also  supra,  p.  86. 

Form  XLIV. 

Remuneration  of  Promoter. 

Payment  to  In  consideration  of  the  great  labour,  expenses,  and  risk 

promoter.         which  A.  B,,  one  of  the  subscribers  of  the  memorandum  of 

association,  has  incurred  and  been  put  to  in  and  relating  to  the 
promotion  and  formation  of  the  company,  and  in  registering 
the  memorandum  and  articles  of  association  thereof,  the  com- 
pany shall,  when  and  so  soon  as shares  shall  have  been 

allotted,  pay  to  the  said  A.  B.,  his  executors,  administrators, 
or  assigns,  the  sum  of 1. 

See  Croshey  v.  Bank  of  Water,,  4  Giff.  317. 
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Fonns* 


Form  XLV. 
Audit  op  Accounts  by  Committee. 

Compare  with  clanses,  wpraf  p.  192,  et  seq. 

1.  The  acconnts  of  the  company  shall  be  audited  by  a  com-  Committee  to 
mittee  of  five  members^  to  be  called  the  Audit  Committee.  counts. ' 

2.  The  members   of   the  first  audit  committee  shall  be  pint  mem- 
nominated  by  the  directors  out  of  the  general  body  of  members,  bera. 
Subsequent    audit    committees  shall    be  nominated  by  the 
members  at  the  ordinary  general  meeting  in  each  year. 

3.  The  audit  committee  shall  be  supplied  with  a  copy  of  the  Duties, 
balance-sheet^  and  it  shall  be  their  duty  to  examine  the  same 

with  the  accounts  and  vouchers  relating  thereto. 

4.  The  audit  committee  shall  have  a  list  delivered  to  them  Rights  of 
of  all  books  kept  by  the  company,  and  they  shall,  at  all  con^mittee. 
reasonable  times,  have  access  to  the  books  and  accounts  of  the 
company ;  they  may,  at  the  expense  of  the  company,  employ 
accountants  or  other  persons  to  assist  them  in  investigating 

such  accounts,  and  they  may,  in  relation  to  such  accounts, 
examine  the  directors  or  any  other  ofScer  of -the  company. 

5.  The  audit  committee  shall  make  a  report  to  the  members  Report 
upon  the  balance-sheet  and  accounts,  and  in  eveiy  such  report 

they  shall  state  whether  in  their  opinion  the  balance-sheet  is  a  full 
and  fair  balance-sheet,  so  as  to  exhibit  a  true  and  correct  view 
of  the  state  of  the  company's  affairs,  and  in  case  they  have  called 
for  explanation  or  information  from  the  directors,  whether 
such  explanation  or  information  have  been  given  by  the 
directors,  and  whether  they  have  been  satisfactory,  and  such 
report  shall  be  read,  together  with  the  report  of  the  directors, 
at  the  ordinary  meeting. 

Form  XLVI. 
Distribution  of  Assets  in  Winding  up.  Preference. 

Unless  the  holders  of  preference  shares  are  g^ven  a  preference  in  the 
distribution  of  assets,  thej  will  stand  on  a  level  with  the  other  members 
in  the  winding  up.    In  re  London  India-rubber  Co.^  5  Eq.  519. 

See  ftipra,  p.  253. 

It  is  comparatirely  seldom  that  the  articles  as  originally  framed  con- 
tain any  provisions  giving  a  preference  in  the  distribution  of  assets 
upon  a  winding  up.  8uch  provisions,  however,  are  common  enough  in 
resolutions  to  increase  capital,  see  if^fra,  p.  294 ;  and  they  are  some- 
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"FOTBkB,  times  inserted  in  the  case  of  a  reconstruction  or  amalgamation,  see  ti|/m, 
"  Reoonstmction  "  and  "  Amalgamation." 

In  connection  with  these  clauses,  it  may  be  well  to  consider  the  mode 
in  which  surplus  assets  are  dealt  with  upon  a  winding  up,  in  the  absence 
of  special  provisions. 

It  is  the  duty  of  the  liquidators  in  a  Toluntary,  and  the  Court  in  a 
compulsory  winding  up,  to  adjust  the  rights  of  the  contributories  itU^  se 
(Section  133,  Subsection  10,  and  Section  109  of  the  Companies  Act, 
1862). 

If  all  the  shares  are  fully  paid  up,  no  difficulty  can  arise  ;  the  assets  are 
divided  pro  rata.  But  generally  some  shares  are  fully  paid  up,  some  not. 
The  question  is  how  in  such  case  to  adjust  the  rights  of  the  contributories. 

It  is  now  well  settled  that  in  the  absence  of  special  provisions  in  the 
articles,  or  a  special  contract  made  on  the  issue  of  the  shares,  the  adjust- 
ment should,  as  far  as  possible,  throw  the  losses  on  the  members  in  pro- 
portion to  the  nominal  amount  of  capital  held  by  them  respectively. 

Thus,  suppose  a  company  with  1,000  shares  of  lOl.  each,  400  of  which 
are  fully  paid  up,  or  to  be  deemed  fully  paid  up,  and  600  paid  up  to  the 
extent  of  bl.  each,  this  gives  a  paid-up  capital  of  7,0002.  Suppose  that  the 
company  is  being  wound  up,  and  that,  after  paying  all  the  debts  and  pro- 
viding for  the  expenses  of  winding  up,  there  remains  only  3,0002.  In 
such  case  the  loss  being  4,0002.,  i.^.,  42.  per  share,  the  surplus  must  be  so 
distributed  as  to  equalise  the  loss,  viz.  :  to  holders  of  fully  paid-up  shares, 
62.  a  piece =2,4002. ;  and  to  the  holders  of  the  600  shares,  12.  each =6002. 
—total,  3,0002. 

Or  suppose,  in  the  same  case,  the  loss  to  have  been  6,0002.,  t.^.,  62.  per 
share.  Then  the  holders  of  the  600  shares  must  be  called  on  to  pay  up  12. 
per  share =6002.,  which,  added  to  the  1,0002.  of  assets,  will  pay  the 
holders  of  the  400  shares  42.  per  share,  thus  placing  all  the  members  on 
a  level. 

Another  way  of  effecting  the  adjustment  in  the  first  case  is,  to  apply 
the  surplus  assets,  first,  in  repaying  to  the  holders  of  the  400  shares,  52. 
per  share,  so  that  they  may  stand  on  same  footing  as  the  holders  of  the 
600  shares.    The  residue  will  give  1/.  per  share  all  round. 

The  principle  on  which  such  an  adjustment  is  based,,  was  first  settled 
in  the  case  of  the  Anglesea  CoUiery  Co.^  1  Ch.  655.  See  also  In  re 
Scindet  Ae,^  Corporation,  6  Ch.  53,  note ;  In  re  Holyford  Mining 
Co,,  Ir.  L.  R.  3  Bq.  208. 

The  leading  authority  is  Maude' i  Case,  6  Ch.  51,  in  which  a  decision  of 
Malins,  y.-C. ,  viras  reversed  on  appeal.  In  that  case  Mr.  Maude  and 
others  were  the  holders  of  fully  paid-up  shares  of  252.  each,  in  Hodge*s 
Distillery  Company.  He  had  applied  for  shares,  and  paid  up  the  fuU 
amount  in  cash.  There  were  other  shares  on  which  only  202.  had  been 
paid  up.  The  articles  contained  the  common  clause  (22)  that  a  member 
might  advance  the  money  due  on  his  share  beyond  the  sum  called  for, 
and  receive  interest  thereon.  Mr.  Maude  applied,  in  the  winding  up, 
that  in  distributing  the  assets  of  the  company,  he  might  be  repaid  the 
52.  which  he  had  paid  upon  each  share  above  what  the  other  members 
had  paid  before  the  surplus  assets  were  divided.  Mellish,  L.J.,  said, 
**  The  real  question  appears  to  be,  how  the  losses  of  the  company  ought 
to  be  borne.  Ought  they  to  be  borne  in  proportion  to  the  amount  which 
happened  to  be  paid  up  by  each  shareholder  at  the  time  when  the  wind- 
ing-up order  was  made,  or  ought  they  to  be  borne  in  proportion  to  the 
subscribed  capital,  whether  the  shares  happened  to  be  fully  paid  up  or 
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not  7  In  my  opinion  the  sorplas  ought,  according  to  the  true  construe-  Pomiflf 
tion  of  the  Act,  and  of  the  articles  of  association  of  thiE  company,  to  be 
distributed  so  as  to  divide  the  losses  equally  among  the  two  descriptions 
of  shareholders.  ...  In  my  opinion  the  22nd  article  has  no  bearing  on 
this  case,  for  it  does  not  appear  that  Mr.  Maude  agreed  to  advance  any 
money ;  but  he  applied  for  paid-up  shares,  they  were  allotted  to  him, 
and  he  paid  the  fall  amount,  not  treating  it  as  an  advance,  but  as  on 
paid-up  shares.  ...  In  many  cases  a  considerable  portion  of  the  shares 
is  expended  in  buying  that  which  is  the  foundation  of  the  company  ; 
and  when  the  company  is  wound  up,  it  would  be  very  unjust  that  the 
person  who  had  been  paid  for  his  property  in  shares  should  have  to 
bear  the  losses,  and  that  none  of  the  losses  should  fall  on  the  other  share- 
holders. ...  It  appears  to  me  that  this  application  ought  to  be  granted." 
James,  L.J.,  took  the  same  view. 

In  the  case  of  the  Eclipse  Gold  Mining  Co,,  17  Eq.  490,  the  original 
capital  was  in  1/.  fully  paid-up  shares,  and  it  was  all  lost.  New  shares 
of  \l.  each  were  created,  and  16#.  called  up  thereon.  There  was,  in  the 
winding  up  a  sum  of  3,5002.,  surplus  assets  to  be  distributed,  and  it  was 
contended  that  out  of  this  is.  per  share  ought  to  be  paid,  in  the  first  place, 
to  the  holders  of  the  paid-up  shares ;  but  Malins,  Y.-C,  held  tliat  the  sur- 
plus assets  must  be  distributed  among  the  members  in  proportion  to  the 
amounts  paid  up  by  them  respectively. 

By  the  conditions  on  which  the  new  shares  were  issued,  it  was  provided 
that  if  the  company  should  be  wound  up,  no  call  should  be  made  on  the 
holders  thereof,  except  for  payment  of  debts  and  costs  of  winding  up,  and 
except  as  aforesaid  the  new  shares  were  to  be  deemed  ordinary  shares  and 
part  of  the  ordinary  capital.  Hence,  there  was  no  special  contract  with  the 
holders  of  new  shares  to  prevent  the  application  of  the  ordinary  rule, 
that  surplus  assets  must  be  distributed  so  as  to  equalise  losses.  It  is 
difficult  to  reconcile  the  decision  with  the  principles  laid  down  in  Ma%Ms 
Case ;  and  where  new  capital  is  created,  it  is  expedient,  when  the  ordi- 
nary rule  is  not  intended  to  apply  expressly,  to  provide  accordingly. 

The  surplus  assets  of  the  compauy  upon  the  winding  up  Howsmplos 
thereof  shall  be  applied  :  first,  in  repaying  to  the  holders  of  the  ?!j!fv**{^ 
said  preference  shares  the  amount  paid  up  thereon ;  then,  in  r.  ^ 
repaying  to  the  holders  of  the  deferred  and  other  shares  the 
amount  paid  up  on  such  shares ;  and  the  residue  (if  any)  shall 
be  divided  among  the  members  in  proportion  to  the  nominal 
amount  of  the  capital  held  by  them  respectively. 

Form  XLVII. 
Distribution  of  Assets  in  Winding  up.    Prkperenoe. 

Another  form. 

If  the  company  shall  be  wound  up  the  surplus  assets  shall  Preference  to 
be  applied,  in  the  first  place,  in  repaying  to  the  holders  of  the  ^^^  ^^  ^ 
A  shares  the  amount  paid  up  thereon,  and  the  residue  shall 
belong  to  the  holders  of  the  B  shares. 


2^i                                                 ABTICLEB  OF  JiSSOCUTIOK. 
WCTttkB*  _ 

—        —  Form  XLVTII. 

Di«TBiBmo5  OF  AsgETs  15  WnrDDro  UP,    Qualification 

OF  VEjfDOB's  Bights. 

Uffw  MNHtu  to       In  the  erent  of  the  cx)inpan7  being  wonnd  up  the  snrplnB 

U  'iUinhnU'A.  3,,^^  thereof  shall  be  appUed :  first,  in  repaying  to  the  holders 

of  the  shares,  other  than  those  to  be  issned  porsaant  to  the 

said  agreement  of  the day  of ^  the  fnU  amount  paid 

np  on  the  shares  held  by  them  respectively  ;  secondly,  in  pay- 
ing U)  the  holders  of  the  shares,  to  be  issned  pursuant  to  the 
said  agreement,  the  amount  credited  as  paid  up  thereon  ;  and 
the  residue  (if  any)  of  such  surplus  assets  shall  belong  to  and  be 
divided  among  the  members  in  proportion  to  the  nominal 
amount  of  capital  held  by  them  respectively. 

Fork  XLIX 

Dissolution. 
Wh<*n  nmn-  If  at  any  time  the  directors  shall  resolve  that  the  winding 

^imolvld*'       up  of   the  company   is   expedient,  the   company  shall   be 
dissolved. 

Dj  Kcction  129  of  the  Act  of  1862,  it  is  provided  that  a  company  may 
bo  wound  up  voluntarily. 

(1.)  Whenever  the  period  (if  any)  fixed  for  the  duration  of  the  com- 
pany by  the  articles  of  association  expires,  or  whenever  the  event  (if 
any)  wcurs,  upon  the  occurrence  of  which  it  is  provided  by  the  articles 
of  aiw)ciation  that  the  company  is  to  be  dissolved,  and  the  company  in 
f<cneral  meeting  has  passed  a  resolution  requiring  the  company  to  be 
wound  up  voluntarily. 

(2.)  Upon  a  special  resolution. 

(B.)  U|X)n  an  extraordinary  resolution. 

The  olijoct  of  the  insertion  of  such  a  clause  as  above,  is  to  facilitate  a 
winding  up.  In  order  to  pass  a  special  resolution,  or  an  extraordinary 
resolution,  a  very  largo  majority  of  the  members  present  in  person,  or  by 
proxy  at  a  meeting,  is  required.    See  if{fraj  p.  288. 

Dut  if  such  a  clauHC  as  above  is  inserted,  a  simple  majority  of  a  general 
meeting  will,  under  Subsection  1  of  the  above  section,  effectually  bring 
the  winding  up  into  operation. 

Of  course,  tlie  clause  can  be  modified,  so  that  the  event  shall  be  the 
loss  of  the  original  capital,  or  a  resolution  of  the  directors  that  the  com- 
pany cannot  by  reason  of  its  liabilities  continue  its  business,  or  any  other 
contingency  ;  or  it  may  be  provided  that  the  company  shall  be  dissolved 
at  the  expiration  of  a  spccilied  term  of  years,  or  otherwise. 
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Introductory  Notes. 

The  regalations  of  a  company  generally  provide  that  divers  Ordinary 
acts  shall  be  done  by  the  company  in  general  meeting — e.^.,  ^^^^^  ^^^ 
that  officers  shall  be  appointed  at  the  ordinary  general  meet- 
ing, or  that  the  directors  may  borrow  money  or  declare  a 
dividend  or  convert  shares  into  stock  with  the  consent  of  the 
company  in  general  meeting.  See  supra,  p.  178,  Clause  96, 
p.  163,  Clause  54,  p.  190,  Clause  115,  p.  162,  Clause  53,  p.  160, 
Clatise  45.  In  sach  cases  the  act  will  be  done  on  the  consent 
given  by  a  resolution  of  the  members  present  in  person,  or  by 
proxy,  at  a  general  meeting  of  the  company.  Whether  the 
meeting  shoald  be  an  ordinary  or  an  extraordinary  one  mast 
depend  on  the  nature  of  the  business  and  the  regulations 
[suprOj  p.  166].  The  meeting  must  have  been  duly  called 
Isupra,  p.  195].  A  proper  quorum  must  be  present  Isupra^ 
p.  167].  If  a  poll  is  demanded  regard  must  be  bad  to  the 
number  of  votes  to  which  each  member  is  entitled  by  the  regu- 
lations of  the  company. 

With  regard  to  "special"  and  "extraordinary"  resolu- 
tions : — It  is  extremely  common  to  provide  by  the  regulations 
that  certain  acts  shall  only  be  done  by  special  resolution  of 
the  company,  or  by  extraordinary  resolution.  And,  moreover, 
the  Acts  of  1862  and  1867  require  or  enable  a  company 
to  do  various  things  by  special  or  extraordinary  resolu- 
tions, as  will  be  seen  in  the  notes  to  the  following  resolutions. 
See  also  index  under  "  Special  Resolution." 

It  will  be  convenient  here  to  state  what  is  meant  by  the 
expressions  special  resolution  and  extraordinary  resolution 
respectively : — 

1.   As  to  a  special  resolution:   Section  51  of  the  Act  of  Mode  of 

1862,  provides  that :  passing  special 

'  '  resolution. 

"  A  resolution  passed  by  a  company  under  this  Act  shall  be 
deemed  to  be  special  whenever  a  resolution  has  been  passed  by 
a  majority  of  not  less  than  three-fourths  of  such  members  of 
the  company  for  the  time  being  entitled  according  to  the 
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regnlations  of  the  company  to  vote,  as  may  be  present  in 
person  or  by  proxy  (in  cases  where  by  the  regnlations  of  the 
company  proxies  are  allowed^  at  any  general  meeting  of 
which  notice  specifying  the  intention  to  propose  snch  resolu- 
tion has  been  dnly  given,  and  such  resolution  has  been 
confirmed  by  a  majority  of  such  members  for  the  time  being 
entitled  according  to  the  regulations  of  the  company  to 
vote,  as  may  be  present  in  person  or  by  proxy  at  a  subsequent 
general  meeting,  of  which  notice  has  been  duly  given,  and 
held  at  an  interval  of  not  less  than  fourteen  days,  nor  more 
than  one  month  from  the  date  of  the  meeting  at  which  such 
resolution  was  first  passed :  at  any  meeting  mentioned  in  this 
section,  unless  a  poll  is  demanded  by  at  least  five  members, 
a  declaration  of  the  chairman  that  the  resolution  has  been 
carried  shall  be  deemed  conclusive  evidence  of  the  fact,  with- 
out proof  of  the  number  or  proportion  of  the  votes  recorded 
in  favour  of  or  against  the  same  :  notice  of  any  meeting  shall, 
for  the  purposes  of  this  section,  be  deemed  to  be  duly  given 
and  the  meeting  duly  held,  whenever  such  notice  is  given  and 
meeting  held  in  manner  prescribed  by  the  regulations  of  the 
company :  in  computing  the  majority  under  this  section,  when 
a  poll  is  demanded,  reference  shall  be  had  to  the  number  of 
votes  to  which  each  member  is  entitled  by  the  regulations  of 
the  company." 
Qaomm.  It  seems  that  where  the  articles  require  a  specific  quorum 

to  be  present  at  a  general  meeting  a  special  resolution  cannot 
be  passed  unless  at  both  the  meetings  such  a  quorum  be 
present.  See  Cambrian,  <*c.,  Co.,  23  W.  R.  405  ;  31  L.  T.  N.  S. 
773.  It  is  to  be  observed  that  the  section  provides  that  a 
meeting  shall  for  the  purposes  of  the  section  be  deemed  to  be 
"  duly  held,''  if  held  in  manner  prescribed  by  the  regulations 
of  the  company,  and  it  would  certainly  seem  that  these  words 
render  it  necessary  to  comply  with  any  provisions  as  to 
quorum  in  the  articles. 

If  this  be  the  true  construction  of  the  section  ponsiderable 
difficulty  may  arise  where  the  existing  members  of  the  com- 
pany if  all  assembled  would  not  constitute  a  quorum  for  an 
extraordinary  general  meeting.  This  is  not  an  uncommon 
occurrence,  and  in  such  case  it  follows  that  no  special  or  ex- 
traordinary resolution,  even  to  wind  up,  can  be  passed  until 
the  provisions  of  the  articles  can  be  complied  with. 
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Of  course  a  resolution  which  is  passed  by  the  votes  of  mem-  Disqualified 
bers  disqualified  by  the  regulations  from  voting,  e,g,y  by  reason 
of  calls  unpaid,  is  invalid.     Cambrian^  Jtc,  Co,,  ubi  supra. 

As  to  notices  convening  meetings    to    pass   resolutions,  Notices  of 
whether  special,  extraordinary,  or  otherwise,  see  infra,  p.  305,  "'^*  ^^^' 
0t  seq. 

As  to  notices  to  be  given  to  registrar  of  joint  stock  com-  j^otices  to 
panics  upon  passing  of  special  resolutions,  see  infra,  p.  314,  registrar. 
et  seq, 

2.  As  to  an  extraordinary  resolution :   Section  129  of  the 
Act  of  1862  provides  that : 

'^  For  the  purposes  of   this  Act  any  resolution   shall   be  What  is  an 
deemed  to  be  extraordinary  which  is  passed  in  such  manner  as  extraordinary 

•^  ^  resolution. 

would,  if  it  had  been  confirmed  by  a  subsequent  meeting,  have 
constituted  a  special  resolution  as  hereinbefore  defined.''  See 
supra,  p.  289. 


u 
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Forms. 


RESOLUTIONS. 


NO.  FORMS.  FAGS 

1.  To  alter  articles 290 

2.  „           „              291 

8.        „           „ 291 

4.  To  increase  capital 292 

6.  To  increase  capital.    Preference  shares        .        .  292 

"•             j>               »>                I)                »f        •         .     .  292 

••             M                ff                 »»                 >»             •         .  292 

o.             II                II                 II                11         .         .     .  294 

»•             t»                If                 I?                 II              «         .  294 

10.  To  convert  shares  into  stock 295 

11.  To  consolidate  shares 295 

12.  To  subdivide  shares 296 

13.  „            „ 296 

14.  II            ,1                 296 

15.  To  reduce  capital 298 

16.  „            I, 298 

Ai.                             II                             II                                      ....a.  ^VO 

18.  „            „            298 

19.  Conditions  as  to  issae  of  share  wanants        .       .  299 


Resolutions  to  alteb  Articles. 

Section  50  of  the  Act  provides  that : — 

"  Subject  to  the  provisions  of  this  Act,  and  to  the  conditions  contained 
in  the  memorandum  of  associatioUi  any  company  formed  under  this  Act 
may,  in  general  meeting  from  time  to  timCi  by  passing  a  special  resolu- 
tion in  manner  hereinafter  provided,  [see  nipra^  p.  289],  alter  all  or  any 
of  the  regulations  of  the  company  contained  in  the  articles  of  associa- 
tion or  in  the  table  marked  A.  in  the  first  Schedule,  where  such  table  is 
applicable  to  the  companyi  or  make  new  regulations  to  the  exclusion  of 
or  in  addition  to  all  or  any  of  the  regulations  of  the  company,  and  any 
regulations  bo  made  by  special  resolution  shall  be  deemed  to  be  r^^a- 
tions  of  the  company  of  the  same  validity  as  if  they  had  been  originally 
contained  in  the  articles  of  associatioUi  and  shall  be  subject  in  like 
manner  to  be  altered  or  modified  by  any  subsequent  special  resolution." 

A  company  cannot  by  special  resolution  authorise  or  ratify  an  act 
vUra  rtr«  the  company.  Ashbvry,  ^c,  Co,  v.  Riche,  L.  R.  7  H.  L. 
653  ;  JTuttan  v.  Scarboravgh  Cliff  Hotel  Co,,  13  W.  R.  1059  ;  Hope  v. 
International  Financial  Society,  W.  N.  1876|  257.  See  further,  $Hpra, 
p.  141|  ^  seq. 

Form  I. 

That  the  articles  of  association  be  altered  in  manner  fol- 
lowing : — 
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(a,)  Article  5  shall  be  cancelled.  Forma, 

(b.)  In  article  7  the  word  "  four "  shall  be  substituted  for 

the  word  "  seven." 
(c.)  The  following  article  shall  be  substituted  for  Article  20, 

namely  "The  company  may,"  &c. 
(d,)  The  following  article  shall  be  inserted  after  article  24, 

namely,  24a,  *'  The  directors  may,"  &c. 

If  a  yeiy  large  number  of  clauses  are  canceUed  and  new  ones  inserted, 
it  is  sometimes  provided  that :  "  The  articles  shall,  subject  to  the  preced- 
ing alterations,  be  renumbered  throughout  and  the  subsections  relettered 
so  far  as  necessary  and  all  references  duly  corrected." 

Form  II. 

That  the  regulations  contained  in  the  table  marked  A.  in 
the  schedule  to  the  Companies  Act,  1862,  shall  no  longer  apply 
to  the  company,  and  that  the  following  shall  henceforth  be 
the  regulations  of  the  company. 

1.  In  the  interpretation,  &c. 

[Here  mil  follow  the  new  articles.'] 

Form  III. 

That  the  existing  articles  of  association  be  rescinded,  and 
that  the  following  regulations  be  substituted  therefor : 
1.  In  the  interpretation,  <&c. 

[Here  will  follow  the  new  articles.'] 

It  is  by  no  means  uncommon  to  substitute  entirely  new  articles  of 
association,  especially  when  a  company  limited  by  shares,  haying  been 
registered  without  articles,  is  governed  by  Table  A.  Care,  however, 
must  be  taken  not  to  insert  any  clause  not  warranted  by  the  memorandum 
and  original  regulations,  e.g.,  if  there  was  originally  no  power  to  create 
preference  shares,  the  power  cannot  be  taken  by  special  resolution; 
sttpra^  p.  266. 

Resolutionb  to  Increase  Capital. 

The  power  to  increase  the  capital  is  generally  made  exerciseable  by 
the  company  in  general  meeting,  i.e,,  by  a  simple  resolution,  or  by 
special  or  extraordinary  resolution,  or  by  the  company  simply.  In  the 
last  case  the  directors  can  generally  exercise  the  power.  See  »upra^ 
p.  265. 

See  further  as  to  increase  of  capital  and  creation  of  preference  shares, 
itupraj  pp.  161  and  266,  et  seq. 

Whether  the  capital  be  increased  by  resolution  of  the  company,  or  by 
resolution  of  the  directors,  notice  to  the  registrar  must  be  given  within 
fifteen  days  from  the  date  of  the  passing  of  the  resolution,  or  in  default 
the  company  and  every  director  and  manager  will  be  liable  to  a  penalty 
of  5^  per  day.     See  further,  if|/ra,  p.  314,  Section  34  of  the  Act. 

V  2 
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Forms,  Form  IV. 

*    That  the  capital  of  the  company  be  increased  to  50,000/.  by 
the  creation  of  2,000  new  shares  of  10/.  each. 

Form  V. 

That  the  capital  of  the  company  be  increased  to  25,000/.  by 
the  creation  of  2,000  new  shares  of  5/.  each,  to  be  called  pre- 
ference shares,  and  to  confer  on  the  holders  thereof  the  right 
to  a  cnmulatiye  preferential  dividend  at  the  rate  of  6  per  cent, 
per  annnm  on  the  amount  for  the  time  being  paid  up  on  such 

shares  [which  dividend  shall  be  payable  half-yearly  on  the 

day  of and day  of ]. 

Form  VI. 

1.  That  the  capital  be  increased  to  80,000/.  by  the  creation 
of  10,000  new  shares  of  1/.  each. 

2.  That  the  new  shares  be  called  preference  shares,  and  that 
the  holders  thereof  be  entitled  to  a  preferential  dividend,  at  the 
rate  of  5/.  per  cent,  per  annum,  payable  out  of  the  profits  of 
each  year,  without  any  right  in  case  of  deficiency  to  resort  to 
the  profits  of  subsequent  years. 

The  following  may  be  used  instead  of  the  above  : — 
"  That  the  new  shares  shall  be  called  preference  shareR,  and  that  the 
holders  thereof  shall  be  entitled  to  be  paid  oat  of  the  profit  of  each  year 
a  preferential  dividend  for  such  year  at  the  rate  of  6L  per  cent"  It  is 
sometimes  preferred  because  it  does  not  expressly  caU  attention  to  the 
contingency  of  the  profits  being  deficient.  In  either  case  the  dividend 
will  be  non-comulatiye.     See  iupra,  p.  252,  and  p.  253. 

3.  That  in  the  event  of  the  company  being  wound  up,  the 
holders  of  the  said  preference  shares  shall  be  entitled  to  have 
the  surplus  assets  of  the  company  applied  in  the  first  place  in 
repaying  to  them  the  amount  paid  up  on  the  preference  shares 
held  by  them  respectively,  but  that  the  residue  of  sach  surplus 
assets  shall  belong  to  and  be  divided  among  the  other  members 
of  the  company. 

Form  VII. 

1.  That  the  capital  of  the  company  be  increased  to  100,000/. 
by  the  creation  of  3,000  new  shares  of  10/.  each. 
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2.  That  the  new  shares  be  called  A.  shares,  and  that  the      Forms. 
holders  thereof  be  entitled  to  a  cumnlative  preferential  divi- 
dend, at  the  rate  of  6  per  cent,  per  annam  on  the  nominal 

amoant  of  snch  shares,  which  dividend  shall  be  payable  half- 
yearly,  on  the day  of and day  of , 

3.  That  the  company  shall  be  entitled  to  create  further  new 
shares  to  rank  in  all  respecta  pari  passu  with  the  said  A.  shares, 
but  so  that  the  aggregate  amount  of  the  A.  shares  for  the  time 
being  issued,  and  of  such  farther  new  shares,  shall  not  at  any 
one  time  exceed  one-half  the  amount  of  the  paid-up  capital  of 
the  company. 

Where  it  is  desired  to  reserve  snch  a  power  as  above,  express  provision 
should  be  made  accordingly,  otherwise  the  company  will  not  be  permitted 
to  derogate  from  the  rights  of  the  holders  of  the  preference  shares. 
Thus  in  the  recent  case  of  the  Argentine  IVamrvayif  Co.,  Idmited,  the 
capital  was  divided  into  preferred  and  deferred  shares.  The  latter 
(100,000/.)  had  been  issned  as  paid-np  to  the  vendor.  Arrangements 
were  made  by  the  directors  for  the  surrender  of  the  deferred  shares 
in  consideration  of  20,0002.  new  preferred  shares  to  rank  in  all  respects 
equally  with  the  original  preferred  shares.  Pursuant  to  this  arrange- 
ment a  resolution  for  the  creation  of  the  new  shares  was  unanimously 
passed  at  an  extraordinary  meeting  of  the  company  and  a  further  meet- 
ing for  its  confirmation  was  called.  Meantime  the  action  of  Harper  v. 
Paget  was  brought  by  one  of  the  holders  of  original  preferred  on  behalf 
of  himself  and  all  other  the  preferred  shareholders  in  the  company 
against  Lord  Alfred  Paget  and  other  directors  and  the  company,  sedcing 
for  an  injunction  to  prevent  the  carrying  of*  the  resolutions  into 
effect. 

The  following  order  was  made  16  March,  1876,  on  motion  for  an 
injunction  before  Jessel,  M.  B. 

**  This  Court  doth  declare  that  it  is  ultra  vires  of  the  defendants,  the 
Argentine  Trammays  Co.,  Limited,  to  issue  new  preferred  shares  to  rank 
in  priority  to  or  equally  with  the  original  preferred  shares  of  the  company 
either  in  exchange  for  deferred  shares  or  otherwise.  And  it  is  ordered 
that  an  injunction  be  awarded  against  the  defendants,  Lord  A.  P.,  &c., 
the  directors  of  the  said  company,  to  restrain  the  defendants  from  issuing 
any  such  new  preferred  shares  in  the  company,  either  in  exchange  for 
deferred  shares  or  otherwise.  And  it  is  ordered  that  the  defendants  pay 
to  the  plaintiff  his  costs  of  this  action,  including  therein  his  costs  of  th6 
said  motion,  such  costs  to  be  taxed  by  the  taxing-master."    [A.  699.] 

4.  That  the  A.  shares  shall  not  confer  any  right  of  voting  at 
any  general  meeting  of  the  company,  nor  shall  they  qualify 
any  person  to  be  a  director  of  the  company. 

5.  That  in  the  event  of  the  company  being  wound  up  the 
surplus  assets  thereof  shall  be  applied  in  the  first  place  in 
repaying  to  the  holders  of  the  A.  shares,  and  of  any  other 
shares  entitled  to  rank  pari  passxi  with  them,  the  fall  amount 
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paid  np  thereon,  and  that,  subject  as  aforesaid,  such  surplus 
assets  shall  belong  to  and  be  divided  among  the  other  mem- 
be«  of  the  company. 

6.  That  the  directors  be  and  they  are  hereby  antho- 
rised  to  issne  the  said  4,000  shares  to  such  persons,  and  to  be 
paid  for  by  such  instalments  or  otherwise  as  they  think  fit, 
and  without  being  bound  to  offer  the  same  or  any  of  them  to 
existing  members  of  the  company. 

Form  VIII. 

1.  That  the  capital,  &c. 

2.  That  the  said  new  shares  be  called  *'new  preference 
guaranteed  shares,'*  and  that  the  holders  thereof  be  entitled  to 
a  cumulative  preferential  dividend  at  the  rate  of  12  per  cent, 
per  annum,  on  the  amount  for  the  time  being  paid  up  on  such 
shares,  such  dividend  to  be  payable  in  priority  to  all  other 
dividends  except  those  payable  to  the  holders  of  the  existing 
preference  shares. 

3.  That  in  the  event  of  the  company  being  wound  up 
[supra,  p.  293,  mutatis  mutandis^. 

Form  IX. 

1.  That  the  capital,  &c 

2.  That  the  said  shares  be  called  preference  shares,  and  that 
the  holders,  &c. 

3.  That  every  holder  of  a  debenture  or  debentures  of  the 
company  shall  be  entitled  upon  the  surrender  thereof  to  the 

directors,  before  the day  of next,  to  have  allotted  to 

him  so  many  of  the  said  preference  shares  as  shall  be  equal,  as 
nearly  as  may  be,  in  nominal  amount  to  the  aggregate  amount 
of  the  principal  monies  and  interest  due  to  him  in  respect  of 
such  debenture  or  debentures. 

4.  That  the  amount  so  due  shall  be  credited  as  paid  up  on 
the  shares  so  allotted. 

5.  That  any  of  the  said  preference  shares  not  allotted  before 

the day  of next,  may  be  disposed  of  in  such  manner 

as  the  directors  shall  think  fit. 

Conversion  of  Shares  into  Stock. 

By  Section  12  of  the  Act  :— 

Any  company  limited  by  shares  may  so  far  modify  the  conditions  con- 
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tained  in  its  memorandum  of  association,  if  authorised  so  to  do  by  its       Forms. 

regulations  as  originally  framed  or  as  altered  by  special  resolution  as  

{inter  alia)  to  convert  its  paid-up  shares  into  stock. 

The  articles  generally  empower  a  company  to  conyert  any  of  its  paid- 
up  shares  into  stock.  Sometimes  the  sanction  of  the  company  in  general 
meeting  or  by  special  or  extraordinary  resolution  is  required,  but  where 
this  is  not  the  case  the  directors  can  generally  exercise  the  power  under 
such  a  clause  as  113,  supra,  p.  183. 

As  to  notice  of  conversion  to  be  given  to  Registrar  of  Joint-Stock 
Companies,  see  i^a,  p.  313. 

Form  X. 

That  the  whole  of  the  preferenoe  shares  in  the  capital  of 
the  company  be  converted  into  stock,  to  be  called  preference 
stock. 

If  the  articles  do  not  contain  proper  provisions  providing  for  the  event 
of  shares  being  converted  into  stock,  it  will  be  necessary  to  alter  them 
by  inserting  the  usual  clauses.    Bee  supra,  p.  160. 

Consolidation  op  Shares. 

Section  12  of  the  Act  of  1862  permits  any  company  limited  by  shares 
80  far  to  modify  the  conditions  contained  in  its  memorandum  of  associa- 
tion, if  authorised  to  do  so  by  its  regulations  as  originally  framed  or  as 
altered  by  special  resolution  in  maimer  hereinafter  mentioned,  as  to 
(winter  alia)  consolidate  and  divide  its  capital  into  shares  of  larger 
amount  than  its  existing  shares.  It  is  usual  to  insert  the  necessary 
authority  in  the  articles,  (see  sypra,  p.  162,)  although  it  is  but  seldom 
exercised.  If  not  inserted  a  single  special  resolution  is  sufficient.  See 
supra,  p.  265. 

Form  XI. 

1.  That  the  shares  in  the  capital  of  the  company  be  con- 
solidated in  such  manner  that  every  five  of  the  existing  shares 
shall  constitute  one  5^.  share,  upon  which  the  sum  of  bl  shall 
be  credited  as  having  been  paid  up. 

2.  That  the  existing  certificates  of  shares  be  called  in  by 
the  directors  and  cancelled,  and  that  new  certificates  be  issued, 
subject  to  the  provisions  contained  in  clauses  of  the  arti- 
cles of  association. 

Subdivision  of  Shares. 

Sections  21  and  22  of  the  Act  of  1867  provide  as  follows : — 
Any  company  limited  by  shares,  may  by  special  resolution,  so  far 
modify  the  conditions  contained  in  its  memorandum  of  association,  if 
authorised  so  to  do  by  its  regulations  as  originally  framed,  or  as  altered 
by  special  resolution,  as,  by  subdivision  of  its  existing  shares  or  any  of 
them,  to  divide  its  capital,  or  any  part  thereof,  into  shares  of  smaller 
amount  than  is  fixed  by  its  memorandum  of  association. 
Provided  that  in  the  subdivision  of  the  existing  shares  the  proportion 
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Forms.       between  the  amount  which  is  paid  and  the  amount  (if  any,)  whidh  is 
~'  unpaid  on  each  share  of  reduced  amount  shall  be  the  same  as  it  was  in 

the  case  of  the  existing  share  or  shares  from  which  the  share  of  reduced 
amount  is  derived. 

Section  22  provides  that :  The  statement  of  the  number  and  amount 
of  the  shares  into  which  the  capital  of  the  company  is  divided,  con- 
tained  in  every  copy  of  the  memorandum  of  association  issued  after  the 
passing  of  any  such  special  resolution,  shall  be  in  accordance  with  such 
resolution ;  and  any  company  which  makes  default  in  complying  with 
the  provisions  of  this  section  shall  incur  a  penalty  not  exceeding  \L  for 
each  copy  in  respect  of  which  such  default  is  made,  and  every  director 
and  manager  of  the  company  who  knowingly  or  vrilfully  auUiorises  or 
permits  such  default  shall  incur  the  like  penalty. 

Before  this  enactment  it  was  illegal  to  subdivide  shares.  Holmet* 
Que,  2  Ch.  714  ;  Fielding  and  Retmington^t  Case,  Ibid,  See  also  SeweWs 
Case,  8  Ch.  131. 

In  Holmes'  Case,  nbi  supra,  Cairns,  L.  J.,  said  :  "  A  consolidation  and 
increase  of  the  nominal  value  of  shares  preserves  the  same  amount  of 
capital  but  may  bring  it  into  fewer  hands,  and  may  be  more  beneficial  to 
creditors  by  making  the  capital  more  easy  of  collection.  A  subdivision 
of  shares,  on  the  other  hand,  if  valid  at  all,  must  be  valid  to  whatever 
extent  it  may  be  carried,  and  thus  creditors  of  the  company  may,  upon 
a  winding  up,  be  left,  and  left  without  any  previous  notice  given  to 
them  by  the  Act  of  Parliament,  with  the  unpaid  capital  of  the  com- 
pany scattered  through  such  a  number  of  hands  that  the  sum  recoverable 
from  each  would  not  pay  for  the  trouble  and  expense  of  collection." 

However,  the  illegality,  prior  to  the  Act  of  1867,  did  not  merely 
depend  on  this  view.  To  subdivide  the  shares  was  an  alteration  of  the 
conditions  contained  in  the  memorandum,  and  as  such  was  prohibited 
by  Section  12  of  the  Act  of  1862.     See  supra,  p.  82. 

For  clause  to  be  inserted  in  articles  giving  the  requisite  power,  see 
supra,  p.  162. 

The  power  is  to  be  exercised  by  special  resolution  ;  hence  if  the  articles 
do  not  contain  the  necessary  authority  two  special  resolutions  are  neces- 
sary, as  in  the  case  of  a  reduction  of  capital.    See  infra,  p.  300. 

Notice  of  a  special  resolution  subdividing  the  shares  must  be  given  to 
the  Registrar  of  Joint-Stock  Companies.    See  infra,  p.  314. 

Form  XII. 

That  each  of  the  existing  10/.  shares  be  divided  into  two 
hi.  shares,  upon  each  of  which  the  sum  of  4/.  shall  be  credited 
as  paid  up. 

Form  XIII. 

That  each  of  the  existing  50/.  shares  be  divided  into  five 
fully  paid  up  10/.  shares. 

Form  XIV. 
That  each  of  the  existing  shares  of  the  company  be  divided 
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into  two  shares  of  bl  each,  one  of  which  shall  be  called  a      Formfl. 
preference  share  and  the  other  an  ordinary  share. 

That  the  holders  of  the  said  preference  shares  shall  be 
entitled  to  be  paid  out  of  the  profits  of  each  year  a  preferen- 
tial dividend  at  the  rate  of  5  per  cent., for  such  year,  and  that 
the  surplus  profits  of  each  year  shall  be  applied  in  payment  of 
dividends  on  the  said  ordinary  shares. 

The  above  resolations  would  not  seem  to  offend  against  the  principles 
on  which  Hutton  t.  Scarborough  Cliff  Hotel  Co,  was  decided.  See 
supra,  p.  266.  It  would  not  seem  to  be  an  alteration  of  the  constitution 
of  the  companj,  or  a  fraud  on  the  minority,  or  otherwise  uUra  vires  the 
company.  However,  the  point  remains  to  be  decided.  The  Anglo- 
American  Telegraph  Company,  Limited,  passed  special  resolutions, .  in  * 
1876,  for  the  division  of  its  capital  (stock)  into  preferred  and  ordinary 
stock ;  but  the  division  was  not  compulsory  :  the  resolution  merely 
authorised  the  directors  to  receive  the  surrender  of  his  stock  from  any 
member  willing  to  surrender,  and  to  issue  to  him  preferred  and  ordinary 
stock  in  equal  moieties  to  same  nominal  amount. 

See  the  power  to  subdivide  shares  contained  in  the  specimen  Act  for 
the  reconstruction  of  a  company  given  infra,  among  forms  relating  to 
V  "  Reconstruction." 

Reduction  of  Capital. 

The  capital  of  a  company  limited  by  shares  cannot  be  reduced  except 
under  the  Act  of  1867.  The  amount  of  capital  is  one  of  the  conditions 
contained  in  the  memorandum,  and  although  the  Act  of  1862  (Section  12, 
see  supra,  p.  82,)  permitted  of  certain  alterations  in  those  conditions, 
a  reduction  of  capital  was  not  one.  The  Act  of  1867  (Section  9)  provides 
that  any  company  limited  by  shares  may  by  special  resolution  so  far 
modify  the  conditions  contained  in  its  memorandum  of  association,  if 
authorised  so  to  do  by  its  regulations  as  originally  framed,  or  as  altered  by 
special  resolution,  as  to  reduce  its  capital ;  but  no  such  resolution  shall 
come  into  operation  until  an  order  of  the  Court  confirming  the  reduction 
is  registered  with  the  Registrar  of  Joint  Stock  Companies.  After  the 
passing  of  the  resolution  the  words  '*  and  Reduced  "  must  be  added  to 
the  name — Section  10.  A  petition  must  then  be  presented  to  the  Court 
for  the  confirmation.  See  form  of  petition,  infra,  among  **  Petitions.** 
As  to  the  further  proceedings,  see  Buckley,  465,  et  seq,  ;  Pemberton,  p. 
687,  et  seq. ;  Daniel  Ch.  Pr.,  Vol.  II.  p.  1978,  et  seq. 

Hie  power  to  reduce  its  capital  cannot  be  exercised  except  by  special 
resolution.  Hence  it  is  impossible  to  delegate  the  power  to  the  directors 
as  in  the  case  of  an  increase  of  capital,  llius  where  the  articles  provide 
simply  that  **  The  company  may  increase  the  capital,"  and  there  is  a 
general  delegation  of  powers  to  the  directors,  they  can,  by  resolution, 
increase  the  capital.  But  if  the  articles  provide  that  *'  The  company 
may  reduce  the  capital,"  the  reduction  cannot  be  effected  without  a 
special  resolution  of  the  company. 

If  the  articles  do  not  contain  power  to  reduce  the  capital  they  must 
be  altered  by  special  resolution  so  as  to  give  the  necessary  power,  and 
then  a  further  special  resolution  must  be  passed  resolving  on  the 
reduction.     West  India,  ^'o.,  Co,,  9  Ch.  11,  n.    But  two  special  reso- 
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Forms.       lutions  can,  it  would  seem,  be  passed  in  three  meetings.      Thos  a 

meeting  (1)  is  called  to  alter  the  articles  by  empowering  the  company  to 

reduce  its  capital ;  a  meeting  (2)  is  subsequently  called  to  confirm  the 
resolution  passed  at  meeting  (1),  and  to  pass  a  further  resolution  reducing 
the  capital ;  last,  a  meeting  (3)  is  called  to  confirm  resolution  reducing 
capital  passed  at  meeting  (2).  This  is  the  plan  now  commonly  adopted. 
See  notices,  infra^  p.  308. 

It  takes  many  months  generally  to  effect  the  reduction,  e.g.^  from 
six  months  to  a  year.  In  a  recent  case  [TKo  Crimhle  Spinning  Co.)  the 
reduction  was  effected  in  the  short  space  of  four  months. 

For  cases  in  which  resolutions  to  reduce  capital  have  been  confirmed 
by  the  Court,  see  In  re  Skarp^  Stewart^  ^  Co.,b  Eq.  166  ;  In  re  Uttaten 
Co,,  6  Ch.  407  ;  In  re  Ihindberg,  Sfc,  Co.,  20  L.  T.  103  ;  In  re  CredU 
FoncUr  of  England,  11  Eq.  856. 

Some  persons  frame  a  resolution  for  reducing  capital  as  follows : — 

"  That  the  conditions  contained  in  the  memorandum  of  association  of 
the  company  be  modified  by  reducing,"  &c.,  but  there  is  nothing  to 
render  this  necessary.  The  Court  has  confirmed  many  resolutions  not  so 
framed. 

As  to  what  is  a  reduction  of  capital,  see  ifrfra^  '* Petitions,"  Prece- 
dent I. 

Form  XV. 

That  the  capital  of  the  company  be  reduced  to  50,000/.  by 
reducing  the  nominal  amount  of  each  share  from  10/.  to  5/. 

Form  XVI. 

That  the  capital  of  the  company  be  reduced  from  100,000/., 
divided  into  10,000  shares  of  10/.  each,  to  50,000/.,  diyided 
into  10,000  shares  of  5/.  each. 

Form  XVII. 

1.  That  the  capital  of  the  company  be  reduced  from  200,000/. 
to  100,000/. 

2.  That  the  said  reduction  be  effected  by  repaying  to  the 
members  the  sum  of  10/.  per  share,  and  reducing  the  nominal 
amount  of  each  share  to  10/. 

Form  XVIII. 

That  the  capital  of  the  company  be  reduced  from  50,000/. 
to  30,000/.,  by  returning  to  the  holders  of  the  shares  num- 
bered   to inclusive,  which  have  been  fully  paid  up, 

the  sum  of  2/.  per  share,  and  by  reducing  the  nominal  amount 
of  all  the  shares  from  5/.  to  3/. 
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Forms. 

Form  XIX. 

Resolution  declaring  the  conditions  on  which  share  warrants 
will  be  issued. 

The  following  are  conditionB  suitable  to  be  made  by  the  directors 
under  Clause  32,  gupra,  p.  156.  If  the  words  within  brackets  in 
that  clause  are  not  strock  out  the  conditions  must  be  sabmitted  to  the 
company  in  general  meeting  for  its  approval. 

That  the  following  conditions  as  to  the  issue  of  share  war-  Upon  whose 

rants  be  made  pursuant  to  Clause of  the  articles  of  asso-  ^^^^  ^  \^ 

dation  of  the  company.  issued. 

1.  No  share  warrant  shall  be  issued  except  upon  a  request 
in  writing  by  the  person  for  the  time  being  upon  the  register 
of  members  as  the  holder  of  the  share  or  stock  in  respect  of 
which  the  share  warrant  is  to  be  issued. 

For  form  of  share  warrant,  see  infra,  Certificates. 

There  can  be  no  doabt  that  if  the  company  issae  a  share  warrant  to  a 
purchaser  not  entitled,  it  will  be  estopped  from  denying  the  right  of 
any  purchaser  from  him.  See  farther,  introductory  notes  to  **  certifi- 
cates."   The  utmost  care  ought  therefore  to  be  used. 

2.  The  request  shall  be  in  such  form,  and  authenticated  by  Regulations  as 
such  statutory  declaration  or  other  evidence  as  to  the  identity      ^^^^ 

of  the  person  making  the  same,  and  of  his  right  or  title  to  the 
share  or  stock,  as  the  directors  shall  from  time  to  time  require, 
and  shall  be  lodged  at  the  office  of  the  company. 

3.  Before  the  issue  of  a  share  warrant  the  certificate  (if  any)  Certificates  to 
then  outstanding  in  respect  of  the  shares  or  stock  intended  to  dJ,^"^' 

be  included  in  it  shall  be  delivered  up  to  the  directors  unless 
they  dispense  with  this  condition. 

If  the  certificate  is  left  outstanding  it  will  be  more  or  less  a  risk  of 
the  company,  and  the  directors  may  reasonably  require  an  indemnity. 

4.  Any  person  applying  to  have  a  share  warrant  issued  shall  stamp  duty, 
at  the  time  of  application  pay  to  the  directors  the  stamp  duty 

payable  in  respect  thereof,  and  also  such  fee,  not  exceeding  Is., 
for  each  share  warrant  as  the  directors  shall  from  time  to 
time  fix. 

By  virtue  of  the  Companies  Act,  1867,  Section  33,  "  There  shall  be 
charged  on  every  share  warrant  a  stamp  duty  of  an  amount  equal  to 
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Forms. 


As  to  worn  or 

defaced 

wananta. 

As*  to  lost  or 

destroyed 

warrant. 


Fee  on  issue 
of  new 
warrant 


On  what 
conditions 
holder  of 
warrant  may 
vote. 


Certificate  of 
deposit. 


three  times  the  amount  of  the  ad  valorem  stamp  duty  which  would  be 
chargeable  on  a  deed  transferring  the  share  or  shares  or  stock  specified 
in  the  warrant,  if  the  conRideration  for  the  transfer  were  the  nominal 
value  of  such  share  or  shares  or  stock.  ** 

By  33  k  34  Vict.  c.  97,  s.  127  : — "  If  a  share  warrant  is  issued  without 
being  duly  stamped  the  rompanyi  ssuing  the  same,  and  also  every  person 
who  at  the  time  when  it  is  isnued  is  the  managing  director,  or  secretary, 
or  other  principal  officer  of  the  company,  shall  forfeit  the  sum  of  502." 

5.  If  any  share  warrant  or  coupon  be  worn  out  or  defaced, 
the  directors  will^  upon  the  surrender  thereof  for  cancellation, 
issue  a  new  one  in  its  stead. 

6.  If  any  share  warrant  or  coupon  be  lost  or  destroyed, 
the  directors  will,  upon  the  loss  or  destruction  being  estab- 
lished to  tlieir  satisfaction,  and  upon  such  indemnity  being 
given  to  the  company  as  they  shall  think  adequate,  issue 
another  share  warrant  or  coupon  in  lieu  thereof. 

7.  In  every  case  provided  for  by  conditions  5  and  6  a  fee  of 
2s.  6d.,  exclusive  of  all  expenses  attending  the  investigation  of 
evidence  of  loss  or  destruction,  and  of  an  indemnity  to  the 
company,  shall  be  paid  to  the  company  by  the  person  availing 
himself  of  those  conditions. 

8.  No  person  shall  as  bearer  of  a  share  warrant  be  entitled 
to  attend,  or  vote,  or  exercise  in  respect  thereof  any  of  the 
rights  of  a  member,  at  any  general  meeting  of  the  company,  or 
sign  any  requisition  for  or  aid  in  calling  any  general  meeting, 
unless  three  days  at  least  before  the  day  appointed  for  the 
meeting,  in  the  first  case,  and  unless  before  the  requisition  is 
left  at  the  office,  in  the  second  case,  he  shall  have  deposited 
the  share  warrant  at  the  office,  or  such  other  place  as  the 
directors  appoint,  together  with  a  statement  in  writing  of  his 
name  and  address,  and  unless  the  share  warrant  shall  remain 
so  deposited  until  after  the  general  meeting,  or  any  adjourn- 
ment thereof  shall  have  been  held.  The  names  of  more  than 
one  as  joint  holders  of  a  share  warrant  shall  not  be  received. 

This  and  the  following  clause  are  found  to  work  well  They  prevent 
personation,  and  are  convenient  both  to  the  holders  of  share  warrants 
and  to  the  company.     The  certificate  requires  no  stamp. 

9.  There  shall  be  delivered  to  the  person  so  depositing  a 
share  warrant  a  certificate  stating  his  name  and  address,  and 
the  number  of  shares  or  the  amount  of  stock,  represented  by 
the  share  warrant  so  deposited  by  him,  and  such  certificate 
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shall  entitle  him  to  attend  and  yote  at  a  general  meeting  in  Coring 
the  same  way  as  if  he  were  a  registered  member  of  the  com- 
pany in  respect  of  the  shares  or  stock  specified  in  the  said 
certificate.  Upon  delivering  up  of  the  said  certificate  to  the 
company  the  share  warrant  in  respect  whereof  it  shall  have 
been  given,  shall  be  returned. 

The  certificate  may  be  as  follows  : — 

The Company,  Limited. 

No. . 

This  is  to  certify  that  A.  B.,  of ,  has,  in  accordance 

with  the  regulations  of  the  company,  deposited  the  undermen- 
tioned share  warrants,  in  respect  of  which  he  is  entitled  to 

attend  the  general  meeting  of  the  company,  to  be  held  at > 

on  the day  of . 

Dated,  &c. 

y  Secretary. 

Particulars  of  share  warrants  deposited. 

10.  No  person  as  bearer  of  any  warrant  shall  be  entitled  to  When  warrant 
exercise  any  of  the  rights  of  a  member  (save  as  hereinbefore    ^    P     **^   • 
expressly  provided  in  respect   of  general  meetings),  without 
producing  such  warrant  and  stating  his  uame  and  address,  and 

(if  and  when  the  directors  so  require)  permitting  an  indorse- 
ment to  be  made  thereon  of  the  fact,  date,  purpose,  and  conse- 
quence of  its  production. 

The  aboTe  clause  is  occasionally  used. 

11.  If  the  bearer  of  a  share  warrant  shall  surrender  it  to  be  Surrender  of 
cancelled,  and  shall  therewith  lodge  at  the  oflBce  a  declaration  ^*™^^' 
in  writing,  signed  by  him,  in  such  form,  and  authenticated  in 

such  manner  as  the  directors  require,  requesting  to  be  regis- 
tered as  a  member  in  respect  of  the  shares  or  stock  specified  in 
the  said  share  warrant,  and  stating  in  such  declaration  his 
name,  address,  and  occupation,  he  shall  be  entitled  to  have  his 
name  entered  as  a  member  in  the  register  of  members  of  the 
company  in  respect  of  the  shares  or  stock  specified  in  the  share 
warrant  so  surrendered. 

Section  29  of  the  Act  of  1867  provides  that  *-  The  bearer  of  a  share 
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Forms.  wamnt  shall,  subject  to  the  reguUtions  of  the  companj,  be  entitled  on 
BuiTendermg  such  warrant  for  cancellation,  to  haTe  his  name  entered  as 
a  member  in  the  register  of  members. — (hence  it  is  necessary  to  provide 
for  the  snrrender.) — and  the  company  shall  be  responsible  for  any  loss 
inenrred  by  any  person  by  reason  of  the  company  entering  in  its  register 
of  members  the  name  of  any  bearer  of  a  share  warrant  in  respect  of  the 
shares  or  stock  specified  therein  without  the  share  warrants  being  sor- 
rendered  and  cancelled.*^ 

Meaning  of  12.  In  the  abore  conditions  share  warrant  means  a  warrant 

^*"*"  in  respect  of  a  share  or  shares,  or  of  stock  of  the  company, 
issued  pursuant  to  the  Companies  Act,  1867,  and  the  articles 
of  association  of  the  companj. 


NOTICES. 

« 

Introductort  Notes. 

The  pegulations  of  a  company  generally  provide  that  notice 
shall  be  given  to  the  members  of  all  general  meetings,  and  also 
upon  or  in  relation  to  divers  other  matters.  The  mode  of 
serving  or  giving  such  notices  is  duly  provided  for  by  the 
articles  (stipra,  p.  195),  or  by  Table  A,  when  it  applies  {supra, 
p.  248). 

By  Section  64  of  the  Act,  "  any  summons,  notice,  order,  or 
proceeding  requiring  authentication  by  the  company,  may  be 
signed  by  any  director,  secretary,  or  other  authorised  officer  of 
the  company,  and  need  not  be  under  the  common  seal  of  the 
company,  and  the  same  may  be  in  writing  or  in  print,  or  partly 
in  writing  and  partly  in  print.*'  The  following  are  some 
of  the  forms  of  notices  in  general  use  : — 
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1.  AUotment  of  shares 304 

.  2.  Call 805 

3.  Forfeiture 305 
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struction or  amalgamation.     Section  161  of  the  Act         .     .     310 

13.  By  dissentient  member.     Section  161  of  the  Act       .        .        .    310 

,g'  I  For  meeting  to  pass  extraordinary  resolution  for  winding  up  .    311 

16.  Requisition  of  members  to  directors  for  extraordinary  meeting  312 

17.  Notice  by  members  couyening  meeting 312 

To  registrar  of  joint-stock  companies — 
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Conversion  of  shares  into  stock 314 

20.  Increase  of  capital 314 

21.  Special  resolution 315 

22.  Consent  to  registration  of  another  company  by  same  name  .    .  315 
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Vormm.  Form  I. 

Notice  op  Allotmekt  op  Shares. 

The Gompanj,  Limited. 

No.  — . 

Sir, — I  am  directed  to  inform  you  that,  in  compUance  with 

your  application,  dated,  &c., shares  of  10/.  each  in  The 

Company,  Limited,  have  been  allotted  to  you. 

I  am,  &c., 

,  Secretary. 

To ,  &C. 

This  requires  a  penny  stamp.     See  Stamp  Act,  1870. 
The  ordinaiy  form  of  application  is  as  follows : — 

The Company,  Limited. 

Form  of  Application  for  Shares. 
«  To  the  Directors  of  the Company,  Limited. 

Gentlemen, 

Having  paid  to  your  credit  at  the Bank, Street. , 

the  sum  of pounds,  heing  a  deposit  of  per  share  on 

shares  in  the  above  company,  I  hereby  request  you  to  allot  me  that 
number  of  shares  ;  and  I  agree  to  accept  the  same,  or  any  less  number 
that  may  be  allotted  to  me,  subject  to  the  memorandum  and  articles  of 

association,  and  to  pay  the  further  sum  of /.  per  share  on  allotment ; 

and  I  request  that  my  name  may  be  placed  upon  the  register  of  members 
in  respect  of  the  shares  so  allotted. 

Name  in  full. 

Usual  signature. 

Address. 

Profession  or  busiue<^. 

Date. 

Banker*s  Receipt  for  Deposit  on  Application. 

The Company,  Limited. 

Offices  :  Street,  &c. 

Received  this day  of  ,  the  sum  of /.,  being  a  deposit  of 

L  per  share  on shares  of L  each  in  the  al)ovc  company. 

For  the Bank. 


£    : 
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Form  II.  Forms. 

Notice  of  Call. 

The Companyy  Limited. 

No.  — , Street,  &c. 

Sir, — I  am  directed  to  inform  you  that  at  a  meeting  of  the 

directors  of  this  company  held  here  on,  &c.,  a  call  of /.  per 

share  was  made  upon  all  the  members,  and  that  the  same  will 

be   payable  at  the  Bank,  No.  — ,  Lombard    Street, 

London,  E.  C,  or  at  the  office  of  the  company,  on  the 

day  of next. 

The  amount  payable  by  you  in  respect  of  such  call  on  the 

shares  held  by  you  is 1 

I  am,  &c., 

,  Secretary. 

To . 

Form  III. 

Notice  before  Forfeitttre  for  Non-payment  of  Call. 

The Company,  Limited. 

No.  — , Street,  &c. 

Sir, — In  my  letter  of  the day  of ,  I  informed  you 

that  at  a  meeting,  &c. 
I  am  now  instructed  to  inform  you,  that  the  directors  require 

you  on  or  before  the day  of ,  to  pay  the  said  sum  of 

£ ,  together  with  interest  thereon,  at  the  rate  of per 

cent,  per  annum  from  the  said day  of ,  and  that  in 

the  event  of  non-payment  of  the  said   call  and  interest,  on 

or  before  the  said day  of ,  at  the  place  aforesaid,  the 

shares  in  respect  of  which  such  call  was  made,  wiU  be  liable  to 
be  forfeited. 

I  am,  &c., 

,  Secretary. 

To ,  &c. 

Form  IV. 

Notice  of  Ordinary  General  Meeting. 

The Company,  Limited. 

Notice  is  hereby  given  that  the  fourth  ordinary  general 


U'Arl, Srr^^e^,  L-iii  :u  E.  C  ^a  lfo::L»T,  ibe 

^ij  of ,  1*^77,  fti o*c-j  i-k  i::  tbe  *fi.crri'>  .u  [f-^  the 

jcr7*.«a/.«  f  Ir  •"■'.'ic',  riiiij->,  i^'  rr»  ■-  t-  iLii  o.'i-'iJIer  ihrtf  annual 
pujiieiLeLi  of  2fc.r»:ii.L$  JLi^l  h '.»-."  .»^rvi,  ai>d  ibe  ref»jn*  of  the 
dire>c:''r5  ai^d  Skziliors  tlierei-n,  tc»  ek<i  dire<^->re  aod  oiher 
o^'*rs  in  iLe  j'laoe  of  il>-t?e  reriri:!?  by  K'tarf-  -n,  x^  saiKtk*n 
the  de</-ara::on  of  a  divi  irii  i  ani]  ^c»  transact  the  ['I'lherj  ordinaiy 
budnes  of  the  conijaEr. 

Bj  order. 

Xo.  — ^, Street,  &c 

A-  B.,  Secretary. 

If  th^  art>'e«  '^mlr  r&Ts-re  the  obiecte  <rf  jm  extrafriinarT  mcetine  to 
be  Ffier.-:£od  in  Dotiocs  calling  g^eiic-Tal  meeun^  the  woixls  in  brackets 
can  be  omined. 

Form  V, 
Notice  of  ExTRAORDrsAST  General  Meetiso. 

The Company,  Limited. 

Notice  is  hereby  given,  that  an  extrar»rdinary  general  meeting 

of  The Company,  Limited,  will  be  held  at,  &c.,  on,  ^c,  at 

o'clock  in  the  afternoon,  when  the  subjoined  resolntion 

will  be  proposed 

That,  &C.  Iset  ii  <w/.] 

Xo.  — , Street,  &cl  By  order. 

[Office  of  Company]. 

A.  B.,  Secretary. 

Form  VL 
Another  form  of  notice  frequently  adopted  is  as  follows  : — 

The Company,  Limited. 

Notice  is  hereby  given,  that  an  extraordinary  meeting  of  the 

above-named  company  will  be  held  at,  &c.,  on,  &c.,  at  

o'clock  in  the  afternoon,  for*  the  purpose  of  considering,  and,  if 
thought  fit,  passing  a  resolution  authorising  the  directors  [0.^., 
"  to  increase  the  capital  to 1  by  the  creation  of new 
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shares  of 1,  each,"  or  "to  raise  the  sum  of /.,  by  the      Forms. 

issue  of  mortgage  debentures  or  otherwise."] 
Dated,  &c. 

By  order. 
No.,  &c. 

A.  B.,  Secretary. 

^  Or**  when  resolutions  will  be  proposed  for,  &c" 

Form  VIL 

Notice  op  Extraordinary  General  Meeting  for  Passing 

Special  Resolution. 

The Company,  Limited. 

Notice  is  hereby  given  that  an  extraordinary  general  meeting 

of  The  Company,  Limited,  will  be  held  at  [e.^.,  "  the 

Terminus  Hotel,  Cannon  Street,  in  the  City  of  London,"  or 

"  the  registered  office  of  the  company.  No."  &c.],  on day 

of ,  1877,  at  o'clock  in  the  afternoon,  when  the 

subjoined  resolution  will  be  proposed. 

Should  the  resolution  be  passed  by  the  required  majority,  it 
will  be  submitted  for  confirmation  as  a  special  resolution  to  a 
second  extraordinary  meeting,  which  will  be  subsequently 
convened. 

Resolution. 


That,  &c. 


Dated 


[Here  set  out  the  resolution.'] 

By  order  of  the  Board. 


A.  B.,  Secretary. 
No.  — , Street, . 

Another  form  very  generally  adopted  is  to  give  notice  of  a  meeting  as 
above,  **for  the  purpose  of  considering,  and,  if  thought  fit,  passing 
»pecial  resolutions  to,"  &c.  The  form  above  appears  the  more  correct, 
but  the  last  mentioned  is  no  doubt  sufficient.  Th&  notice  ought  to  inform 
the  members,  directly  or  indirectly,  that  the  object  is  to  pass  special 
resolutions.  Both  the  above  forms  comply  with  this  condition,  and  are 
in  use. 

Form  VIIL 

Notice  of  Extraordinary  General  Meeting  for 
Confirming  Special  Resolution. 

The Company,  Limited. 

Notice    is    hereby  given,  that    an   extraordinary   general 

X  2 


.V.%  yr 


't    v^_ 


v\.i  r*  "Vii*  '^Ju^-i  ix:  M»i  tiir.nj  tL^llj-^  j'-ji-ni  3L»::^cn;r  of  the 
err*  A**. 7  U'.  il  .n  \'jt  — za  -*  t^uLT',  1*77.  w'A  >:  in 'viiiicitKi for 

B  J  onier. 

A.  Ry  Secretary. 
JTo.  — ^, 5cr*%t,  ifcc 

F:m  IX 

X^/ry.z  OF  OsLnriET  a5i>  Exr2A:'!iri3'ART  General 

MtETryo^  TO  BZ  held  oy  sjjn  E>±t. 

The €011:7  anj,  T.rr.  ':cd. 

Xonjrni  »    herebj    jfTTn,  thix    aa    exmiiniinanr  general 

mfir:t»'r.cr  of  the  Com^anj,  Liziited,  will  be  held  at,  d:c., 

on,  Ao'^  at o'cl.xrk  in  the  af:eni<>on,  when  the  snV)jouied 

r-v^L.tion,  wh>:h  wa«  \<ii^^^  at  the  eitny-riinriry  meeting^  of 
the  ^^^^rfifiHnT,  h*:M  on,  Ac,  will  be  scbziitted  tor  coofirmation 

Arid  notioe  w  her^^by  aliso  ^iven  that  at  the  same  place,  and 

on  the  «arne  fLij,  at o'cI*jck  in  the  aftemo)n,  or  so  soon 

afl-.erwarrliii  a8  the  extrar>rrlinarT  general  meeting  shall  be  con- 

('\x\(\f:iV,  the  fonrth  ordinary  general  meeting  of  the  company 

will  U;  held  for  the  pnrfx^^jse  of  [see  »iipraj  p.  3^)6]  transacting 

the  ordinary  biL«ine88  of  the  company. 

By  order. 

Datofl,  Ac; 

A.  B.,  Secretary. 
No.  — , Street,  &c. 

FOBH  X. 

Nr/ricB  OP  ExxRAORDmART  General  Meetikgb  for 
Pahh/no  Two  Si'fxiAL  Resolutions  in  Three  Meetings. 

Notice  of  Meeting. 

The Company,  Limited. 

Nr)ti(5(j    JM    hereby  p^iven,   that    an    extraordinary  general 
m(U!tJn^%  (fee,  when  the  subjoined  resolution  will  be  proposed. 
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Should  the  said  resolation  be  passed  by  the  required  majority,      ForxnB. 
it  will  be  submitted  for  confirmation  as  a  special  resolution  to  a 
second  extraordinary  meeting  to  be  subsequently  convened. 

Resolution. 

That  the  articles  of  association  of  the  company  be  altered  by 
the  insertion  therein  immediately  after  Article  10  of  the 
following  Article,  namely  : — 

The  company  may  from  time  to  time,  by  special  resolution, 
reduce  the  capital. 

Form  XI. 

Notice  of  Meeting,  2. 

The Company,  Limited. 

Notice  is  hereby  given,  that  an  extraordinary  general  meeting 
of  The Company,  Limited,  will  be  held,  &c.,  when  the  sub- 
joined resolution,  which  was  passed  at  the  extraordinary  meeting 

of  the  company  held  on  the inst.,  will  be  submitted  for 

confirmation  as  a  special  resolution. 

Mesolution, 

That  the  company  may,  from  time  to  time,  by  special 
resolution,  reduce  the  capital. 

If  the  aforesaid  resolution  shall  be  duly  confirmed,  the 
following  resolution  will  be  proposed,  and,  if  passed  by  the 
requisite  majority,  will  be  submitted  for  confirmation  as  a 
special  resolution  to  a  subsequent  extraordinary  general 
meeting  to  be  duly  convened. 

Resolution, 

That  the  capital  of  the  company  be  reduced  fit)m  L 

divided  into shares  of 1  each,  to 1,  divided  into 

shares  of /.  each. 

By  order. 


Dated,  &c. 

No.  — ,  &c 

Notice  of  Meeting,  3. 

This  will  be  as  above.  No.  VIII. 


A.  B.,  Secretary. 
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Tjim  hi. 

«-_:,liir-L:.  A:ji  nt.  .:zi£  iiijtr  r-.ecijic  !♦  i  of  ibt  Jkr:  will  be  as  abore, 

**~ijere  A  S5»wlf  ad  afrrejexEke!.!  i*  to  be  *c^«r:'rsd.  and  lie  T€59C'!:n5oin  does 
iKn  «;:jiSie  iLt:  luwrTzre  of  tiie  leT^besKri,  n  m-_l  be  nfineasMy  to  iasne  with 
iLit  D'.cioe  a  circ'L.fc.T  coi^ta t.  ^tfr  aa  eii'lt^iiifcDXL  or  ibe  Dccioe  itafcif  may 
fca^it  t^  cLiel  I'Tvn^  ios.  c4  the  ^L^rtemtzx.  In  fia:^  case  the  Dc<ice 
n^j  »L.^j  sm^  liAiL  **  A  <X'j»T  utf  liii  vrTfri-'Zivz.T.  cbz,  be  inipeciad  at  the 
o±*"f:  fd  Jie^tsrs. .  ziie  cK.TLriii2T'<  »  or^TOTs." 

"Wberfc.  b-'WCTiET,  ibe  re!*:."-iiii;»n*  U.  lie  faas«Hl  are  smilar  to  those 
im/ra.  -  iitior.n«;tracT3Cj>n-'"  ?vLtiiae  L.  aad  are  sti  oai  zn  the  nc'tice,  no 
fT;n!i£!T  eij.lijja.ij I'll  i*  iitoesJsarT- 

Tbe  noQ'^E:  in  Uie  cirrr/.&r.  or  ibe  re!si>'rdoTi?^  ccr-i  in  anr  ca«e  to  state 
or  o^ow  that  the  f>lan  is  to  be  carrlad  oai  niidcr  Section  161  of  the 
*•  O'ls ponies  Art.  Wi2/  'Iwpcri/il  hami  (f  llitna.  dr^  t.  Bami  €>f  Him-' 
dugf4im.  ^-,  €  Eq.  «» :  /««;rV  ^iiJ^.  6  Ch.  l?a.  See  further,  imfra^ 
iiiTrr>incUff7  EH>tes  to  "  &ec>nscrQci.on  '*  asi  ~  Amalgamation '"'  respeC" 
tiveJj. 

FoM  XIIL 

XoncE  BT  DissEXTiEXT  Mexber  PURSCAJTr  TO  Sbctios  161 

OF  THE  Act  of  1862. 

In  the  matter  of  the  Companies  Act,  1862. 

And  in  the  matter  of  The Cvmpanj,  Limited. 

To  f  and  ,   the  liquidators  of  the  above-named 

comjiany. 

Take  notice  that  I  dissent  from  the  special  resolntions  of  the 
said    company,  passed  and  confinned   at   general    meetings 

thereof,  held  on  the day  of ^  and day  of 

respectiyely ;  and  I  hereby  require  yoa  either  to  abstain  from 
cairyiiig  such  resolutions  into  effect,  or  to  purchase  the  interest 
in  the  said  company,  held  by  me  at  a  price  to  be  determined  in 
accordance  with  Section  162  of  the  aboTe-mentioned  Act 

A.  B.,  of,  &a 

Dated,  &c. 

St.-c  Aiuflo-Italian  Bank  v.  De  JfoMz,  L.  R  2  Q,  B.  452 ;  2V  Hataz 
V.  Anglo'Jtalian  Bank,  L.  R.  4  Q.  1).  402  ;  and  infra,  introductory  notes 
to  **  Itocunftlniction.*' 
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Form  XIV.  Forms. 

Notice  of  Extraordinary  General  Meeting  to  Pass  an 
•   Extraordinary  Resolution  for  voluntary  Winding- 
up,  PURSUANT  TO  SECTION    129,    SUBSECTION  3,    OP  THE 

Act  op  1862. 

The Company,  Limited. 

Notice,  &c. 

See  supra,  p.  306,  No.  V. 

Besolutions. 

1.  That  it  has  been  proved  to  the  satisfaction  of  this 
meeting,  that  the  company  cannot,  by  reason  of  its  liabDities, 
continue  its  business,  and  that  it  is  advisable  to  wind  up  the 
same. 

2.  That  the  company  be  wound  up  voluntarily,  and  that 

and be,  and  they  are  hereby  appointed,  liquidators 

for  the  purposes  of  such  winding-up. 

The  above  resolutions,  if  passed  by  the  requisite  majority, 

are  intended  to  take  effect  under  Subsection  3  of  Section  129 

of  the  Companies  Act,  1862. 

By  order. 
Dated,  &c. 

,  Secretary. 

No.  — ,  &c. 

It  is  essential  to  the  validity  of  an  extraordinary  resolation  for  wind- 
ing-up pursuant  to  Section  129,  that  the  notice  should  give  the  members 
notice,  expressly  or  impliedly,  that  the  resolution  is  to  take  effect  under 
Section  129,  Sub-section  3,  and  consequently  will  not  require  confirma- 
tion at  a  subsequent  meeting.  In  re  JBridport  Old  Brewery  Co.,  2  Ch. 
194  ;  In  re  Silkgtane  Fall  Co,y  1  Ch.  Div.  38.  Probably  the  above  notice 
would  be  sufficient,  even  though  the  reference  to  the  section  were  omitted. 
Sometimes  the  following  form  is  adopted  : — 

Form  XV. 

The Company,  Limited. 

Notice  is  hereby  given,  that  an  extraordinary  general 
meeting  [^supra^  p.  306],  for  the  purpose  of  passing  as  an 
extraordinary  resolution,  pursuant  to  Subsection  3  of  Section 
129  of  the  Companies  Act,  18  G2,  the  subjoined  resolution,  and 
of  appointing  liquidators,  and  fixing  their  remuneration. 

ResoluiioTU 

That  it  has  been  proved,  &c. 

Dated,  &c.  By  order. 

No.  — ,  &c.  A.  B.,  Secretary. 
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ForniB.  It  has  been  held  that  where  a  company  passes  a  valid  resolation  to 

wind  np,  it  may  appoint  liquidators  at  the  meeting  at  which  it  passes 

the  resolation,  although  the  intention  to  appoint  liquidators  was  not 
mentioned  in  the  notice  convening  the  meeting.  Im  re  Welsh  Flannel 
and  Tweed  Co,,  20  Eq.  360. 

Form  XVI. 
Rbqxtisition  of  Members  for  a  General  Meetino. 

See  supra,  p.  165,  Clause  61. 

To  the  Directors  of  the Gompanyy  Limited. 

We,  the  undersigned  members  of  the  above-named  oompany, 

holding  in  the  aggregate shares  and  upwards  in  the 

capital  thereoi^  do  hereby,  in  pursuance  of  Article of  the 

articles  of  association  of  the  company,  request  you  to  call  an 
extraordinary  general  meeting  of  the  company,  to  be  held  on 

Monday,  the th  day  of  June,  1877,  at  six  o'clock  in  the 

afternoon,  for  the  purpose  of  considering,  and,  if  thought  fit, 
passing,  the  subjoined  resolution. 

Eesolution. 
That,  &c.  [set  U  out,] 
Dated,  &a 

A.  B. 
CD. 
E.F. 
Form  XVII. 

Notice  by  Members  galliko  Meetino. 

The Company,  Limited. 

Whereas,  on  the  day  of ,  18 — ,  we,  the  under- 
signed, holding  in  the  aggregate shares  and  upwards,  in 

The Company,  Limited,  duly  deposited  a  requisition  in 

writing  under  our  hands,  requiring  the  directors  to  convene  an 
extraordinary  general  meeting  of  the  company,  for  the  purpose 
of  considering,  and,  if  thought  fit,  passing  the  subjoined  re- 
solution ;  and  whereas  the  directors  have  failed  to  convene  an 
extraordinary  general  meeting  within  twenty-one  days  fi-om  the 
time  of  such  deposit :  Now  therefore,  in  exercise  of  the 
power  for  this  purpose,  given  to  us  by  Article  70  of  the  articles 
of  association  of  the  company,  We  do  hereby  give  notice  that 
an  extraordinary  general  meeting  of  the  company  will  be  held 
at,   &c.,   on,   &c.,  at o'clock  in  the  afternoon,  for  the 
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purpose  of  considering,  and,  if  thought  fit,  passing  the  sub-      Porme. 

joined  resolution. 

Eesolution, 
That,  &c. 

Dated,  &c. 

A.  B. 

CD. 

E.  F. 

Notices  to  the  Registrab  op  Jodtt-Stook  Companies. 

The  Act  requires  a  considerable  number  of  notices  to  be  given  to  the 
registrar.  Every  such  notice  requires  a  5s.  stamp.  See  Table  B.  in  the 
first  schedule  to  the  Act  of  1862,  and  supra,  p.  93.  The  notices  are  in 
many  cases  made  out  on  skeleton  forms  supplied  by  the  r^istration 
agents. 

The  following  are  some  of  the  cases  in  which  a  notice  must  be 
given : — 

Notice  as  to  Office, 

Section  39  of  the  Act  provides  that :  "  Every  company  under  this  Act 
shall  have  a  registered  office,  to  which  all  communications  and  notices 
may  be  addressed.  If  any  company  under  this  Act  carries  on  business 
wiUiout  having  such  an  office,  it  shall  incur  a  penalty  not  exceeding  five 
pounds  for  every  day  during  which  business  is  so  carried  on." 

And  Section  40  provides  that :  **  Notice  of  the  situation  of  such  regis- 
tered office,  and  of  any  change  therein,  shaU  be  given  to  the  registrar, 
and  recorded  by  him.  Until  such  notice  is  given,  the  company  shall  not 
be  deemed  to  have  compUed  with  the  provisions  of  this  Act,  with  respect 
to  having  a  registered  office." 

The  ordinary  form  of  notice  is  as  foUows  : — 

Form  XVIII. 
The Company,  Limited. 

To  the  Registrar  of  Joint  Stock  Companies  : — 

The Company,  Limited,  hereby  give  you  notice,   in 

accordance  with  the  Companies  Act,  1862,  that  the  registered 

office  of  the  company  is  situated  at,  <&c. 

A.  B.,  Secretary. 

Dated,  &c 

Form  XIX. 

The  notice  on  change  of  office  is  the  same  as  above,  only  that  the  word 
**  now  "  is  inserted  before  the  word  "  situated." 

Notice  of  Consolidation  of  Shares  and  Conversion  of  Shares  into  Stock, 

By  Section  28  of  the  Act :  "  Every  company  under  this  Act  having  a 
capital  divided  into  shares,  that  has  consolidated  and  divided  its  capital 
into  shares  of  larger  amount  than  its  existing  shares,  or  converted  any 
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Forms.       portion  of  its  capital  into  stock,  shall  giye  notice  to  the  registrar  of  joint- 

stock  companies  of  such  consolidation,  division,  or  conversion,  specifying 

the  shares  so  consolidated,  divided,  or  converted.  '* 

Notice  of  Increase  qf  Capital  or  in  Number  of  Mejnhers, 

Section  34  of  the  Act  is  as  follows  :  "  Where  a  company  has  a  capital 
divided  into  shares,  whether  such  shares  may  or  may  not  have  been  con- 
verted into  stock,  notice  of  any  increase  in  such  capital  beyond  the  regis- 
tered capital,  and  where  a  company  has  not  a  capital  divided  into  shares, 
notice  of  any  increase  in  the  number  of  members  beyond  the  registered 
number,  shall  be  given  to  the  registrar  in  the  case  of  an  increase  of 
capital,  within  fifteen  days  from  the  date  of  the  passing  of  the  resolution 
by  which  such  increase  shall  have  been  authorised,  and  in  case  of  an 
increase  of  members  within  fifteen  days  from  the  time  at  which  such 
increase  of  members  has  been  resolved  on  or  has  taken  place  ;  and  the 
registrar  shall  forthwith  record  the  amount  of  such  increase  of  capital  or 
members  :  if  such  notice  shall  not  be  given  within  the  period  aforesaid 
the  company  in  default  shall  incur  a  penalty  not  exceeding  five  pounds 
for  every  day  during  which  such  neglect  to  give  notice  continues,  and 
every  director  and  manager  of  the  company  who  shall  knowingly  and 
wilfully  authorise  or  permit  such  default  shall  incur  the  like  penalty. 

The  usual  form  of  notice  is  as  follows  : — 

Form  XX. 
The Company,  Limited. 

To  the  Registrar  of  Joint  Stock  Companies  : — 

The Company,  Limited,  hereby  give  you  notice,  that 

by  a  resolution  of  the  company  in  general  meeting,  passed  the 

day  of [the  form  must  he  varied  if  the  increase  is 

effected  by  special  resolution,  or  by  resolution  of  the  directors], 
the  nominal  capital  of  the  company  has  been  increased  by  the 

addition  thereto  of  the  smn  of  £ ,  divided  into shares 

of  £ each,  beyond  the  registered  capital  of  £ . 

A.  R,  Secretary. 

Dated,  &c 

In  addition  to&Bs.  registration  stamp,  a  notice  of  increase  of  capital 
or  in  number  of  members  must  be  stamped  as  above  mentioned,  p.  93. 

Notice  of  Special  Resolution, 

By  Section  53  of  the  Act  it  is  provided  that :  "  A  copy  of  any  special 
resolution  that  is  passed  by  any  company  under  this  Act  shall  be  printed 
and  forwarded  to  the  registrar  of  joint-stock  companies,  and  be  recorded 
by  him.  If  such  copy  is  not  so  forwarded  within  fifteen  days  from  the 
date  of  the  confirmation  of  the  resolution,  the  company  shall  incur  a 
penalty  not  exceeding  two  pounds  for  every  day  after  the  expirsition  of 
such  fifteen  days  during  which  such  copy  is  omitted  to  be  forwarded,  and 
every  director  and  manager  of  the  company  who  shall  knowingly  and 
wilfully  authorise  or  ix^rmit  such  default  shall  incur  the  like  penalty." 
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The  following  is  the  form  used  : —  Forms. 

Form  XXI. 

{Copy,) 

Special  Resolutions. 

The Company,  Limited. 

Passed  — th ,  1877.    Confirmed  — th, ,  1877. 

At  an  extraordinary  general  meeting  of  The Company, 

Limited,  dnly  convened  and  held  at,  &c.,  on  the  — th  day  of 

^  1877,  the  subjoined  special  resolution  was  duly  passed, 

and  at  a  subsequent  extraordinary  general  meeting  of  the 
said  company,  also  duly  convened  and  held  at  the  same  place  on 

the  — ^th  day  of ,  1877,  the  subjoined  special  resolution 

was  duly  confirmed. 

«That,"&c. 

,  Secretary. 

Form  XXII. 

Notice  of  consent  by  company  in  course  of  being  dissolved  to  registra- 
tion of  another  company  by  same  name. 

To  the  Registrar  of  Joint  Stock  Companies : —  ^ 

I,  the  undersigned,  being  the  liquidator  of  the  A.  Company, 
Limited,  give  you  notice  that  the  said  company  is  in  course  of 
being  dissolved,  and  I  hereby,  xmder  the  provisions  of  the 
Companies  Act,  1862,  Section  20,  and  on  behalf  o£ the  company, 
testify  its  consent  to  the  registration  of  a  new  company,  by  the 
name  of  the  A.  Company,  Limited. 

A«  B.,  Liquidator. 

C.  D.,  Secretary. 

Dated,  &c. 

The  above  is  the  ordinary  form.  The  registrar  requires  it  to  be  signed 
by  the  liquidators,  or  by  two  of  the  directors,  or  by  the  whole  of  the 
members,  when  the  subscribers  to  the  memorandum  of  association  are 
the  only  members,  or  by  any  other  person  duly  authorised  at  a  general 
meeting,  the  date  of  which  should  be  given,  and  to  be  countersigned  by 
the  secretary  (if  any). 

See  further,  wpra^  p.  79,  and  in/ray  introductory  notes  to  **  Recon- 
struction "  and  '*  Amalgamation." 
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Introductory  Notes. 

By  Section  31  of  the  Act:  A  certificate  under  the  common  Certificates 
seal  of  the  company,  specifying  any  share  or  shares  or  stock  e^J^^^^Jf 
held  by  any  member  of  a  company,  shall  be  primd  factB  evi-  title. 
dence  of  the  title  of  the  member  to  the  share  or  shares  or  stock 
therein  specified,  and  Section  32  provides  for  the  keeping  of  a 
register  of  members.    "  This  power  of  granting  certificates  is 
to  give  shareholders  the  opportunity  of  more  easily  dealing 
with  their  shares  in  the  market,  and  to  afford  facilities  to 
them  of  selling  their  shares  by  at  once  showing  a  marketable  Object  of. 
title,  and  the  effect  of  this  facility  is  to  make  the  shares  of 
greater  value.    The  power  of  giving  certificates  is,  therefore, 
for  the  benefit  of  the  company  in  general ;  and  it  is  a  declara- 
tion by  the  company  to  all  the  world  [see  infray  p.  894,  et  seq."] 
that  the  person  in  whose  name  the  certificate  is  made  out,  and 
to  whom  it  is  given,  is  a  shareholder  in  the  company,  and  it  is 
given  by  the  company  with  the  intention  that  it  should  be  so 
used  by  the  person  to  whom  it  is  given,  and-acted  upon  in  the 
sale  and  transfer  of  shares."  Per  Gockburn,  C.  J.  In  re  Bahia 
&c.  Railway  Go,,  L.  B.  3  Q.  B.  595. 

While  however  the  benefit  is  as  above  stated,  it  behoves  the  Responsi- 
directors  to  use  the  utmost  care  in  issuing  certificates,  for  on  \^^^J^ 
the  principle  illustrated  by  Pickard  v.  Sears^  6  Ad.  &  B.  469, 
and  Freeman  v.  Cooke,  2  Ex.  654,  the  company  is  estopped  from 
denying  the  truth  of  the  representation  contained  in  the  cer- 
tificate as  regards  any  person  dealing  with  the  shares  in  reli- 
ance thereon.    Thus  in  the  case  of /n  re  Bahia,  Ac,  By.  Go*,  Foi^d 
ubi  supra,  the  company  acting  upon  a  forged  transfer,  issued  a  ^^'^^^®^- 
certificate  to  the  transferee.    A.,  in  reliance  on  this  certificate, 
purchased  and  paid  for  the  shares  specified  in  it,  and  they 
were  duly  transferred  into  his  name.    The  forgery  was  subse- 
quently discovered,  and  the  company  was,  under  Section  35  of 
the  Act,  ordered  to  restore  the  name  of  the  real  owner  to  the 
register.    It  was  held  in  an  action  by  A.,  against  the  com- 
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CERTIFICATES. 


Liability  of 
company. 


Stamp. 


Scrip  cer- 
tificate. 


pany,  that  he  was  entitled  to  recover  as  damages  for  the  loss  of 
the  shares,  the  yalne  of  the  shares  at  the  time  the  company 
first  refused  to  recognise  him  as  a  member,  with  interest  at 
4  per  cent,  from  that  time. 

See  also  Hart  v,  Frantino,  L.  R.  5  Ex.  111. 

The  same  principle  wonld  seem  to  apply  where  a  certificate 
is  issued  falsely  stating  that  a  share  is  folly  paid  up.  See 
supra,  p.  12  ;  Waterhause  v.  Jamieson,  L.  R.  2  H.  L.  Sc.  29  ; 
Spargo's  Case,  8  Ch.  407. 

See  also  Eaghsfield  t.  Marquis  of  Londonderry^  W.  N.  1876, 
270  ;  Cottam  t.  Eastern  Counties  Rij.  Co^  IJ.  &  H.  248  ;  and 
Johnson  t.  JRentan,  9  £q.  181. 

The  rule,  however,  does  not  apply  where  the  person  to  whom 
the  certificates  are  issued  is  a  trustee  for  the  company.  In 
such  case  the  company  may  refuse  to  register  the  transfer, 
Shropskirs  Union,  Ac.,  Co.  v.  Ths  Queen,  L.  R.  7  H.  L.  496. 

If  the  company  does  register  the  transfer  it  cannot  subse- 
quently deny  the  title  of  the  transfei-ee,  Hart  v.  Frontino,  ike. 
Co.,  h.  B.  5  Ex.  Ill,  or  set  up  any  equities  between  it  and 
the  transferor.  Webb  v.  Heme  Bay  Commrs,,  L.  B.  5  Q.  B. 
642  ;  Bruntoris  Claims,  19  Eq.  802.  And  if  before  the  execu- 
tion of  the  transfer  the  transferee  inquires  whether  the 
company  has  any  claim,  and  is  answered  in  the  negative,  the 
transfer  must  be  registered.     See  cases  last  cited. 

A  certificate  that  a  person  is  the  holder  of  shares  or  stock  in 
a  company  does  not  require  any  stamp.  It  is  not  a  deed.  The 
Queen  v.  Morton,  L.  B.  2.  C.  G.  B.  22.  But  a  scrip  certificate  or 
other  document  entitling  any  person  to  become  the  proprietor 
of  any  share  of  any  company  or  proposed  company,  requires  a 
1^.  stamp,  and  any  person  who  executes,  grants,  issues,  or 
delivers  out  any  such  document  before  the  same  is  stamped,  is 
liable  to  a  penalty  of  20/.  Stamp  Act,  1870,  Section  101- 
See  clauses  as  to  certificates,  supra,  p.  147,  et  seq. 
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Form  I.  PormB, 

Ordinary  Certificate, 
The Company,  Limited. 

Incorporated  under  the  Companies  Acts,  1862  and  1867. 

Capital  100,000/.,  divided  into  5000  shares  of  20/.  each. 

No. .  20/.  shares. 

This  is  to  oeetity  that  A.  B.,  of ,  is  the  holder 

of shares,  numbered to inclusive,  in  the  above 

named  company,  subject  to  the  articles  of  association  thereof, 

and  that  the  sum  of 1  has  been  paid  up  upon  each  of  the 

said  shares. 

Given  under  the  common  seal  of  the  said  company,  this 

day  of . 


The  common  seal  of  the  said  company  was 
herennto  afl^ed  in  the  presence  of — 


Directors. 

Secretary. 


} 


Occasionally  an  abstract  of  the  clauses  contained  in  the  articles  of 
association  which  regulate  the  right  of  transfer  [*?ipra,  p.  161],  and  give 
the  company  a  lien  \jntpra,  p.  159],  is  indorsed  on  the  certificate. 

Form  II. 

Certificate  of  Freference  Shares. 

The Company,  Limited. 


No. 


Capital  100,000/.,  divided  into  5000  preference  shares  of 
10/.  each,  and  5000  ordinary  shares  of  10/.  each. 

This  is  to  cbrtify  that  A.  B.,  of ^  is  the  holder  of 

of  the  above-mentioned  preference    shares,  numbered, 

&c.,  in  the Company,  Limited,  subject  to  the  articles  of 

association  thereof,  and  that  upon  each  of  the  said  shares  the 
full  amount  of  10/.  has  been  paid  up. 

Given,  &c. 
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Forms.  Form  III. 

Certificate  of  Stock. 

The Company,  Limited. 

Capital  100,000;.  Btock. 
No. .  1 

This  is  to  certify  that  A.  B.,  of ,  is  the  holder  of  the 

sum  of /.  stock  of  the  aboye-named  oompany,  subject  to 

the  articles  of  association  thereof. 

Given,  &c. 

Form  IV. 


No. 


Another  Form  of  Certificate  of  Preference  Shares, 
The Company,  Limited. 


Capital  50,000?.,  divided  into  4000  ordinary  shares  of  10/. 
each,  and  1000  10  per  cent,  preference  shares  of  10/.  each, 
which  preference  shares  were  created  by  the  under-mentioned 
special  resolution  of  the  above-named  company. 

This  is  to  certify  that  A.  B.,  of,  &c.,  is  the  holder  of 

of  the  said  preference  shares,  numbered to inclu- 
sive, in  the  above-named  company,  subject  to  the  articles  of 

association  thereof,  and  that  the  sum  of /.  has  been  paid 

up  upon  each  of  the  said  shares. 

Given,  &c. 

[Besolution.^ 

FormV. 
Form  op  Share  Warrant. 

The Company,  Limited. 

Capital,  &c. 

No. .  Share  Warrant.  /.  shares. 

This  is  to  certify  that  the  bearer  of  this  warrant  is  en- 
titled to fully  paid  up  shares  of /.,  each  in  the  above- 
named  company. 

Given,  &c. 

As  to  share  warrants,  see  mipra^  pp.  155,  .301. 

By  Section  33  of  the  Act  of  1867  :  "  There  shaU  be  charged  on  every 
share  warrant  a  stamp  duty  equal  to  three  times  the  amount  of  the 
cut  valorem  duty  which  would  be  chargeable  on  a  deed  transferring  the 
share  or  shares  or  stock  specified  in  the  warrant,  if  the  consideration  for 
the  transfer  were  the  nominal  value  of  such  share  or  shares  or  stock." 


FORMS. 

For  the  ad  valorem  duty  on  transferSf  see  the  Schedule  to  the  Stamp 
Act,  1870,  under  **  Conveyance  or  Transfer  on  Sale."    It  is  as  follows  :— 

£  g,   d. 
Where  the  amount  or  value  of  the  contdderation  for  the  sale 

does  not  exceed  £5 0 

Exceeds  £5  and  does  not  exceed  £10 0 


10 
16 
20 
25 
50 
75 
100 


ti 


>f 


»» 


»» 


j> 


?> 


j» 


f) 


» 


>» 


»» 


i» 


i» 


0 
1 
1 
2 
2 
5 
7 


6 
0 
6 
0 
6 
0 
6 
0 
6 


15 0 

20 0 

25 0 

50 0 

75 0 

100 0  10 

125 0  12 

And  so  forth. 
So  that  the  proper  stamp  for  a  share  warrant  issued  in  respect  of  one 
102.  share  will  be  3«. 

By  Section  127  of  the  Stamp  Act,  1870,  it  is  provided  that :  "  If  a 
share  warrant  is  issued  without  being  duly  stamped,  the  company  issuing 
the  same,  and  also  every  person  who.  at  the  time  when  it  is  issued,  is  the 
managing  director  or  secretary,  or  other  principal  officer  of  the  com- 
pany, shall  forfeit  the  sum  of  502." 
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A  company  desiring  a  special  settling  day  and  quotation  of  its  shares 
in  the  official  list  must  bear  in  mind  the  following  rules  of  the  committee 
of  the  London  Stock  Exchange  : — 

127.  The  committee  will  appoint  a  special  settling-day  for  transactions    Special 

in  the  shares  of  a  new  company,  provided  that  no  allegation  of  fraud  be   settling  days, 
substantiated  ;  that  there  has  been  no  misrepresentation  or  suppression 
of  material  facts ;  that  sufficient  scrip  or  shares  are  ready  for  delivery ; 
and  that  no  impediment  exists  to  the  settlement  of  the  account. 

128.  The  secretary  of  the  share  and  loan  department  shall  give  one    Docmnenta 
week*8  notice  to  the  Stock  Exchange  of  any  application  for  a  special   required, 
settling-day  for  transactions  in  the  shares  of  a  new  company,  previously 

to  such  application  being  submitted  to  the  committee,  and  shall  require 
the  production  of  the  following  documents,  viz. : — 

The  prospectus,  the  Act  of  Parliament,  the  articles  of  association,  or  a 
certificate  that  the  company  is  constituted  upon  the  cost-book  system, 
under  the  Stannary  laws. 

The  original  applications  for  shares,  the  allotment-book,  signed  by  the 
chairman  and  secretary  to  the  company,  and  a  certificate  verified  by  the 
statutory  declaration  of  the  chairman  and  the  secretary,  stating  the 
number  of  shares  applied  for  and  unconditionally  allotted  to  the  public, 
the  amount  of  deposits  paid  thereon,  and  that  such  deposits  are  abso- 
lutely free  from  any  lien. 

Y 


n 
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QnoUtionii  of 
•biirefi  of  a 
new  comjiaD  J. 


Of  foreign 
■hares. 


Ifwue  of  new 
Rharp8  within 
12  months  of 
special 
settling. 

Caution  to 
brokers  of  new 
companies. 


[Cntil  rercntlj  the  preceding  paragraph  was  as  follows  : — 
**  The  original  applications  for  shares,  together  with  the  allotment-book, 
sifnied  by  the  chairman  and  secretarj  to  the  componj,  and  a  certificate 
si^ed  in  like  manner,  stating  the  number  of  shares  applied  for  and  un- 
conditional Ij  allotted,  and  the  amount  of  deposits  paid  thereon.*'  It 
has  been  altered  with  a  Tiew  to  prerenting  such  frauds  as  were  practised 
bj  the  promoters  of  the  Eupion  Gas  Companj,  Limited. .  See  Report  of 
the  Kelcct  Committee  on  Loans  to  Foreign  States,  1875  :  Evidence  of 
Mr.  Scott,  p.  19,  Question  403.] 

The  banker's  pass-book,  and  a  certificate  from  the  bankers,  stating  the 
amount  of  deposits  received. 

129,  The  committee  will  order  the  quotation  of  a  new  company  in  the 
official  list,  provided  that  the  companj  is  of  bond  fide  character,  and  of 
sufficient  magnitude  and  importance ;  and  that  the  requirements  of  Rule 
128  have  been  complied  with,  and  that  the  prospectus  has  been  publicly 
advertised,  and  agrees  substantially  with  the  Act  of  Parliament  or  the 
articles  of  association,  and  in  the  case  of  limited  companies  contains  the 
memorandum  of  association ;  that  it  provides  for  the  issue  of  not  less 
than  one-half  of  the  nominal  capital,  and  for  the  payment  of  10  per 
cent,  upon  the  amount  subscribed,  and  sets  forth  the  arrangements  for 
raising  the  capital,  whether  by  shares  fully  or  partly  paid  up,  with  the 
amounts  of  each  respectively,  and  also  states  the  amount  paid  or  to  be 
paid,  in  money  or  otherwise,  to  concessionaires,  owners  of  property,  or 
others  on  the  formation  of  the  company,  or  to  contractors  for  works  to 
be  executed,  and  the  ntunber  of  shares  (if  any)  proposed  to  be  condi- 
tionally allotted ;  that  two-thirds  of  the  whole  nominid  capital  proposed 
to  be  issued  have  been  applied  for  and  unconditionally  allotted  to  the 
public  (shares  reserved  or  granted  in  lieu  of  money  payments  to  conces- 
sionaires, owners  of  property,  or  others,  not  being  considered  to  form 
part  of  such  public  allotment) ;  that  the  articles  of  association  restrain 
the  directors  from  employing  the  funds  of  the  company  in  the  purchase 
of  its  own  shares,  and  that  a  member  of  the  Stock  Exchange  is  autho- 
rlKcd  by  the  company  to  give  full  information  as  to  the  formation  of  the 
undertaking,  and  be  able  to  furnish  the  committee  with  all  particulars 
they  may  require. 

In  cases  where  fully  paid  shares  have  been  granted  in  lien  of 
money  payments,  an  officiid  certificate  will  be  required  that  the  contract 
providing  for  the  issue  of  such  shares  has  been  filed  with  the  registrar  of 
joint-stock  companies,  as  prescribed  by  the  25th  Section  of  **  The  Com- 
panies Act,  1867." 

Foreign  companies  partly  subscribed  for  all  allotted  in  this  country, 
shall  not,  unless  under  special  circumstances,  be  allowed  a  quotation  in 
the  official  list,  until  they  have  been  officially  quoted  in  the  country  to 
which  they  belong. 

l.?0.  A  company  issuing,  or  promising  to  issue,  new  shares  within 
twelve  months  after  the  first  settling-day  appointed  by  the  committee, 
unless  under  special  circumstances,  shall  be  liable  to  exclusion  from  the 
official  list. 

131.  The  committee  particularly  caution  brokers  against  giving  the 
sanction  of  their  names  to  the  bringing  out  of  any  company  without  due 
inquiry  as  to  the  h(ma  fides  of  its  objects,  the  character  of  its  promoters, 
directors,  and  concessionaires,  and  of  the  other  persons  connected  there- 
with. Members  disregarding  this  caution  are  Uable  to  be  dealt  with  in 
such  manner  as  the  case  may  require. 


PKOVISIONAL   ORDERS  OF  THE   BOARD 
OF   TRADE,  RULES,   ETC. 


In  relation  to — 

Gm  and  water  works     ....  328 

Piers  and  harbours 851 

Oyster  and  mussel  fisheries     .        .  862 

Tramways 868 


PROVISIONAL    ORDERS   UNDER    THE    GAS   AND 
WATER   WORKS    FACILITIES  ACT,  1870. 

Introductory  Notes. 

Companies  are  now  frequently  fonned  to  supply  gas  or  water 
under  the  authority  of  a  provisional  order,  made  and  confirmed 
pursuant  to  the  above  Act.  For  copy  of  Act  see  in/ra,  p.  324, 
et  seq. 

A  gas,  or  water,  or  tramway  company,  which,  without  the 
authority  of  parliament,  interferes  with  the  public  streets  or 
roads  for  the  purpose  of  laying  its  pipes  or  rails,  &c.,  is  liable 
to  be  indicted  for  a  nuisance.  Ellis  v.  Sheffield  Gas  Consumerif 
Co,,  2  B.  &  E.  767  ;  Re^.  t.  LongUm  Oas  Co.,  29  L.  J.  M.  C. 
118  ;  Reg.  t.  TVain,  2  B.  &  S.  640  ;  Reg,  v.  United  Kingdom 
Telegraph  Co.,  2  B.  &  S.  647.  And  its  operations  may  in  a 
proper  case  be  restrained  by  injunction.  See  AtL-Oen.  v. 
Cambridge  Gas  Consumers^  Co,,  4  Ch.  Ap.  71  ;  Att.-Gen.  v. 
Sheffield  Gas  Consumes'  Co.,  17  Jur.  677  ;  22  L.  J.  Ch.  811 ; 
3  De  G.  M.  &  G.  309. 

When  the  only  mode  of  obtaining  parliamentary  powers  was 
to  procure  a  special  Act,  companies  for  gas  and  water  purposes, 
and  especially  small  ones,  were  often  prevented  by  the  expense, 
from  obtaining  such  powers,  and  used  in  many  cases  to  do  the 
best  they  could  without  them»  But  now,  companies  rarely 
commence  operations  without  due  power,  either  by  special  Act^ 

Y   2 
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or  by  proyisional  order,  under  the  following  Act,  duly  confirmed 
bj  Parliament. 

The  expense  of  obtaining  snch  a  provisional  order  ia  rery 
small,  and  the  result  is,  that  even  a  company  with  a  capital  of 
one  or  two  thonsand  pounds  or  so,  for  supplying  a  Tillage  with 
gas  or  water,  can  afford  to  procure  one.  It  will  however  be 
observed,  that  an  order  cannot  be  obtained  where  there  is  an 
existing  company  or  other  body  supplying  under  an  Act  gas 
or  water  in  the  district.    Sec.  3. 

By  the  Gas  and  Water  Works  Facilities  Act,  1870,  33  &  34 
Vict.  c.  70,  it  was  provided  as  follows  :— 


Short  title. 


Interpretation 
of  temiB. 


Act  to  apply 
to  certain 


cases. 


Preliminary, 

1.  This  Act  may  be  cited  for  all  purposes  as  **The  Gas  and  Water 
Works  Facilities  Act,  1870." 

2.  For  the  purposes  of  this  Act  the  terms  hereinafter  mentioned 
shall  have  the  meanings  hereinafter  assigned  to  them  ;  that  ia  to  say, 

The  term  ** local  authority"  shall  mean  the  bodies  of  persons  named  in 

the  table  in  the  Schedule  (A.)  to  this  Act  annexed  : 
The  term  '*  road  "  shall  mean  any  carriageway  being  a  public  highway, 

and  any  bridge  forming  part  of  the  same  : 
The  term  **  road  authority  "  shaU  mean  any  local  authority,  board, 
town  council,  body  corporate,  commissioners,  trustees,  vestry,  or 
other  body  or  persons  in  whom  a  road  as  defined  by  this  Act  is 
Tented,  or  who  have  the  power  to  maintain  or  repair  snch 
road  : 
The  term  '*  district,"  in  relation  to  a  local  authority,  shall  mean  the 

area  within  the  jurisdiction  of  such  local  authority  : 
The  term  "  The  Lands  Clauses  Acts  "  means,  so  far  as  the  provisional 
order  in  which  that  term  is  used  relates  to  England  or  Ireland,  the  Lands 
Clauses  Consolidation  Act,  1845  ;  and,  so  far  as  the  same  relates  to 
fc^cotland,  the  Lands  Clauses  Consolidation  (Scotland)  Act,  1845  ;  together 
with,  in  each  case,  the  Lands  Clauses  Consolidation  Acts  Amendment 
Act,  1860. 

Descriptian  of  Caws  fvithin  thU  Act, 

3.  This  Act  shall  apply  where  powers  are  required  for  all  or  any  of  the 
purposes  following  : — 

(1.)  To  construct  or  to  maintain  and  continue  gasworks  and  works 
connected  therewith,  or  to  manufacture  and  supply  gas  in  any 
district  within  which  there  is  not  an  existing  company,  corpora- 
tion, body  of  commissioners,  or  person  empowered  by  Act  of 
Parliament  to  construct  such  works  or  to  manufacture  and 
supply  gas : 

(2.)  To  construct  or  to  maintain  and  continue  waterworks  and  works 
connected  therewith,  or  to  supply  water  in  any  district  within 
which  there  is  not  an  existing  company,  corporation,  body  of 
commissioners,  or  person  emiwwcred  by  Act  of  Parliament  to 
construct  such  works  and  to  supply  water  : 
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(3.)  To  raise  additional  capital  necessary  for  any  of  the  purposes 

aforesaid  : 
(4.)  To  enable  two  or  more  companies  or  persons  duly  authorised  to 
supply  gas  or  water  in  any  district  or  in  adjoining  districts  to 
enter  into  agreements  jointly  to  furnish  such  supply  or  to 
amalgamate  their  undertakings : 
(5.)  To  authorise  two  or  more  companies  or  persons  supplying  gas  or 
water  in  any  district  or  in  adjoining  districts  to  manufacture 
and  supply  gas  or  to  supply  water,  and  to  enter  into  agree- 
ment's jointly  to  furnish  such  supply,  and  to  amalgamate  their 
undertakings  : 
and  such  purposes,  or  any  one  or  more  of  them,  as  the  case  may  be,  shall, 
for  the  purposes  of  this  Act,  be  deemed  to  be  included  in  the  term 
"  gas  undertaking  "  or  **  water  undertaking,"  according  as  the  same  re- 
late to  the  supply  of  gas  or  water  ;  provided  that  any  gas  or  water  com- 
pany empowered  as  aforesaid  may  apply  for  and  avail  themselves  of  the 
facilities  of  this  Act  within  their  own  districts  respectively. 

ProviHanal  Orders  atdhoritil^g  Oas  and  Water  Undertakings, 

4.  Provisional  orders  authorising  any  gas  undertaking  or  water  under-   By  whom 
taking  under  the  authority  of  this  Act  may  be  obtained  in  any  district  provisional 
by  any  company,  companies,  or  person  ;  and  in  the  construction  of  this  ordera  autho- 
Act  the  term  "  the  undertakers  "  shall  be  deemed  to  include  any  such  riang  under- 
company,  companies,  or  person.  >i   SP'™^ 

Where  the  undertakers  require  powers  for  the  purpose  of  constructing  °  °^  * 
gasworks  or  waterworks,  or  works  connected  therewith  within  any  dis- 
trict, the  consent  of  the  local  authority  of  such  district  shall  be  necessary 
before  any  provisional  order  can  be  obtained  ;  and  where  in  such  district 
there  is  a  road  authority  distinct  from  the  local  authority,  the  consent  of 
such  road  authority  shall  also  be  necessary  in  any  case  where  power  is 
sought  to  break  up  any  road  of  such  road  authority,  before  any  pro- 
visional order  can  be  obtained,  unless  the  Board  of  Trade  in  any  case  in 
which  the  consent  of  the  local  authority  or  road  authority  is  refused  are 
of  opinion,  after  inquiry,  that,  having  regard  to  all  the  circumstances 
of  the  case,  such  consent  ought  to  be  dispensed  with,  and  in  such  case 
they  shall  make  a  special  report,  stating  the  grounds  upon  which  they 
have  dispensed  with  such  consent. 

5.  The  undertakers  intending  to  make  an  application  for  a  provisional    Notices  and 
order  in  pursuance  of  this  Act  shall  proceed  as  follows  : —  deposit  of 

(1.)  On  or  before  the  Ist  of  November  next  before  their  application   documents  by 
they  shall  gire  notice  in  writing  of  their  intention  to  make  the   promoters  as 
same  to  every  company,  corporation,  or  person  (if  any)  supply-   ^"  Schedule, 
ing  gas  (if  the  proposed  application  relates  to  gasworks)  or 
water  (if  the  proposed  application  relates  to  waterworks)  within 
the  district  to  which  the  proposed  application  refers  : 

(2.)  In  the  months  of  October  and  November  next  before  their  appli- 
cation, or  in  one  of  those  months,  they  shall  publish  notice  of 
their  intention  to  make  such  application  by  advertisement, 
according  to  the  regulations  contained  in  Part  I.  of  the  Sche- 
dule (B.)  to  this  Act ;  and  where  it  is  proposed  to  abstract 
water  from  any  stream  for  any  waterwork,  they  shall  give 
notice  in  writing  of  their  intention  to  make  such  application  to 
the  owners  or  reputed  owners,  lessees  or  reputed  lessees,  and 
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Power  for 
Board  of  Trade 
to  determine 
on  application 
and  on  objec- 
tion. 

Power  for 
Board  of  Trade 
to  make  pro- 
visional order. 


Form  and 
contents  of 
provisional 
order. 


occnpiers  of  all  mills  and  mannfactories  or  other  works  nsing 
the  waters  of  such  stream  for  a  distance  of  twenty  miles  below 
the  point  at  which  such  water  is  intended  to  be  abstracted,  such 
distance  to  be  measured  along  the  course  of  such  stream,  unless 
such  waters  shall  within  a  less  distance  than  twenty  miles  fall 
into  or  unite  with  any  navigable  stream,  and  then  only  to  the 
owners  or  reputed  owners,  lessees  or  reputed  lessees,  and  occu- 
piers of  such  mills  and  manufactories  as  aforesaid  which  shall 
be  situate  between  the  point  at  which  such  water  is  proposed  to 
be  abstracted  and  the  point  at  which  such  water  shall  fall  into 
or  unite  with  such  navigable  stream  ;  and  such  notice  shaU  state 
the  name  (if  any)  by  which  the  stream  is  known  at  the  point  at 
which  such  water  shall  be  immediately  abstracted,  and  also  the 
parish  in  which  such  point  is  situate,  and  the  time  and  place  of 
deposit  of  the  plans  and  sections  required  by  this  Act  to  be 
deposited  : 
(8.)  On  or  before  the  BOth  day  of  the  same  month  of  November,  they 
shall  deposit  the  documents  described  in  Part  II.  of  the  same 
Schedule,  according  to  the  regulations  therein  contained : 
(4.)  On  or  before  the  23rd  day  of  December  in  the  same  year,  they 
shall  deposit  the  documents  described  in  Part  III.  of  the  same 
Schedule,  according  to  the  regulations  therein  contained. 
All  maps,  plans,  and  documents  required  by  this  Act,  to  be  deposited 
for  the  purposes  of  any  provisional  order,  may  be  deposited  with  the 
persons  and  in  the  manner  directed  by  the  Act  of  the  Session  of  Parlia- 
ment held  in  the  seventh  year  of  the  reign  of  His  late  Majesty,  King 
William  the  Fourth  and  the  first  year  of  Her  present  Majesty,  intituled 
*'  An  Act  to  compel  clerks  of  the  peace  for  counties,  and  other  persons, 
to  take  the  custody  of  such  documents  as  shall  be  directed  to  be  deposited 
with  them  under  the  standing  orders  of  either  House  of  Parliament ;  '* 
and  all  the  provisions  of  that  Act  shall  apply  accordingly. 

6.  The  Board  of  Trade  shall  consider  the  application,  and  also  any 
objection  thereto  that  may  be  lodged  with  them  on  or  before  such  day  as 
they  from  time  to  time  appoint,  and  shall  determine  whether  or  not  the 
undertakers  may  proceed  with  the  application. 

,  7.  Where  it  appears  to  the  Board  of  Trade  expedient  and  proper  that 
the  application  should  be  granted,  with  or  without  addition  or  modifica- 
tion, or  subject  or  not  to  any  restriction  or  condition,  and  it  has  been 
proved  to  their  satisfaction  that  all  the  requisitions  of  Section  5  of  this 
Act  have  been  in  all  respects  compb'ed  with,  the  Board  of  Trade  may 
settle  and  make  a  provisional  order  accordingly. 

Every  such  provisional  order,  if  it  relates  to  gasworks,  shall  expressly 
restrict  the  undertakers  from  manufacturing  gas  or  any  residual  products 
arising  in  the  manufacture  of  gas  on  any  land  except  such  as  is  specified 
in  that  behalf  in  the  order  ;  and  shall  also  expressly  restrict  them  from 
storing  gas  on  any  land  except  such  as  is  specified  in  that  behalf  in  the 
order,  within  300  yards  from  any  dwelling-house,  existing  at  the  time 
when  the  undertakers  propose  to  store  gas  on  such  land,  without  the  con- 
sent in  writing  of  the  owner,  lessee,  and  occupier  of  such  dwelUng-honse. 
Every  such  provisional  order  shall  contain  such  other  provisions  as, 
according  to  the  nature  of  the  application  and  the  facts  and  circum- 
stances of  each  case,  the  Board  of  Trade  thinks  fit  to  submit  to  Parlia- 
ment for  confirmation  in  manner  provided  by  this  Act ;  but  so  that  any 
such  provisional  order  shall  not  contain  any  provision  for  empowering 
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the  undertakers  or  any-  other  person  to  acquire  lands  otherwise  than  by 
agreement,  or  to  acquire  any  lands  even  by  agreement,  except  to  an 
extent  therein  limited. 

The  costs  of,  and  connected  with  the  preparation  and  making  of  each   Costs  of  order, 
provisional  order,  shall  be  paid  by  the  undertakers,  and  the  Board  of 
Trade  may  require  the  undertakers  to  give  security  for  such  costs  before 
they  proceed  with  the  provisional  order. 

8.  When  a  provisional  order  has  been  made  as  aforesaid,  and  delivered   Publication  of 
to  the  undertakers,  the  undertakers  shall  forthwith  deposit  and  publish   provisional 
the  same  by  advertisement  according  to  the  regulations  contained  in   order  as  in 
Part  IV.  of  the  Schedule  (B.)  to  this  Act.  Schedule. 

9.  On  proof  to  the  satisfaction  of  the  Board  of  Trade  of  the  completion   Confirmation 
of  such  publication  as  aforesaid,  the  Board  of  Trade  shall,  as  soon  as   of  provisional 
they  conveniently  can,  after  the  expiration  of  seven  days  from  the  com-   order  by  Act 
pletion  of  such  publication,  in  relation  to  any  provisional  order  which  of  Parliament, 
shall  have  been  published  as  aforesaid,  not  later  than  the  26th  of  April 

in  any  year,  procure  a  bill  to  be  introduced  into  either  House  of  Parlia- 
ment, for  an  Act  to  confirm  the  provisional  order,  which  shall  be  set  out 
at  length  in  the  Schedule  to  the  bill ;  but  until  confirmation  by  Act  of 
Parliament,  a  provisional  order  under  this  Act  shall  not  have  any 
operation. 

If,  while  any  such  bill  is  pending  in  either  House  of  Parliament,  a 
petition  is  presented  against  any  provisional  order  comprised  therein, 
the  bill,  so  far  as  it  relates  to  the  order  petitioned  against,  may  be  re- 
ferred to  a  select  committee,  and  the  petitioner  shall  be  allowed  to 
appear  and  oppose,  as  in  the  case  of  a  bill  for  a  special  Act. 

The  Act  of  Parliament  confinning  any  provisional  order  under  this  Act 
ahall  be  deemed  a  I^iblic  Qeneral  Act. 

10.  The  provisions  of  The  Lands  Clauses  Acts  shall  be  incorporated   Incorporation 
with  every  provisional  order  under  this  Act,  save  where  the  same  are   of  general 
expressly  varied  or  excepted  by  any  such  provisional  order,  and  except  Acts  in  pro- 
as to  the  following  provisions,  namely, —  visional  order. 

(1.)  With  respect  to  the  purchase  and  taking  of  lands  otherwise  than 
by  agreement : 

(2.)  With  respect  to  the  entry  upon  lands  by  the  promoters  of  the 
undertaking. 

Where  a  provisional  order  authorises  a  gas  undertaking,  the  provisions 
of  "The  Gasworks  Clauses  Act,  1847,"  shall  be  incorporated  with  such 
provisional  order,  save  where  the  same  are  thereby  expressly  varied  or 
excepted. 

Where  a  provisional  order  authorises  a  water  undertaking,  the  pro- 
visions of  "  The  Waterworks  Clauses  Act,  1847,"  and  of  "  The  Waterworks 
Clauses  Act,  1863,"  shall  be  incorporated  with  such  provisional  order, 
save  where  the  same  are  thereby  expressly  varied  or  excepted. 

For  the  purposes  of  such  incorporation,  a  provisional  order  under  this 
Act  shall  be  deemed  the  special  Act. 

11.  If  any  undertakers,  empowered  by  any  provisional  order  under   Cesser  of 
this  Act  to  make  works,  do  not,  within  three  years  from  the  date  of  such  powers  at  ex- 
provisional  order,  or  within  any  shorter  period  prescribed  therein,  com-   piration  of 
plete  the  works ;  or,  prescribed 

If  within  one  year  from  the  date  of  the  provisional  order,  or  within  ' 

such  shorter  time  as  is  prescribed  in  the  provisional  order,  the 
works  are  not  substantially  commenced  ;  or. 

If  the  works  are  commenced,  but  whilst  the  powers  to  carry  them  on 
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Gas  rents  and 
water  rates  in 
Schedule. 


Company  not 
exempt  from 
provisions  of 
general  Act 


Queen  in 
Council  may 
substitute  any 
department 
for  I^oard  of 
Trade  for  the 
purpoHPs  of 
this  Act. 


Act  not  to 
apply  to 
Metropolis. 


exist  are  suspended  without  a  reason  sufficient  in  the  opinion  of 

the  Board  of  Trade  to  warrant  such  suspension ; 
the  powers  given  by  the  provisional  order  to  the  undertakers  for  eze* 
cuting  such  works,  or  othermse  in  relation  thereto,  shall  cease  to  be 
exercised,  except  as  to  sa  much  of  the  same  as  is  then  completed,  unless 
the  time  be  prolonged  by  the  special  direction  of  the  Board  of  Trade. 

A  statement  in  writing  by  the  Board  of  Trade  to  the  effect  that  such 
works  have  not  been  completed,  or  that  the  works  have  not  been  sub- 
stantially  commenced,  or  that  they  have  been  suspended  without  suffi- 
cient reason,  shall  be  conclusive  evidence  for  the  purposes  of  this  Section 
of  such  non-completion,  non-commencement,  or  suspension. 

12.  The  undertakers,  empowered  by  any  provisional  order  under  this 
Act,  may  demand  and  take,  in  respect  of  gas  or  water  supplied  by  them 
under  the  authority  of  such  provisional  order,  rents,  and  rates,  respec- 
tively, not  exceeding  the  sums  specified  in  such  provisional  order,  subject 
and  according  to  the  regulations  therein  specified. 

13.  Nothing  in  any  provisional  order,  or  Act  confirming  the  same, 
shall  exempt  the  undertaking,  or  the  company,  corporation,  or  person  to 
whom  it  belongs,  from  the  provisions  of  any  general  Act  of  Parliament 
relating  to  gasworks  or  waterworks  passed  after  the  passing  of  this  Act, 
or  from  any  revision  or  alteration  under  the  authority  of  Parliament  of 
the  maximum  rents  and  rates  allowed  to  be  taken  under  the  provisional 
order. 

14.  For  the  purpose  of  carrying  into  effect  the  provisions  of  this  Act, 
it  shall  be  lawful  for  Her  Majesty,  at  any  time  after  the  passing  of  this 
Act,  by  Order  in  Council,  to  substitute  for  the  Board  of  Trade  any  other 
department  of  Her  Majesty's  Government,  and  from  and  after  such  time 
as  may  be  specified  for  the  purpose  in  any  such  order,  or  if  no  time  be 
specified  therein  from  and  after  the  date  of  such  order,  all  matters  to  be 
done  in  pursuance  of  this  Act,  by,  or  in  connection  with  the  Board  of 
Trade,  shall  be  done  by,  or  in  connection  with  such  substituted 
department. 

15.  This  Act  shall  not  apply  to  any  place  within  the  metropolis,  as  the 
same  is  defined  in  the  Metropolis  Management  Act,  1855. 

SCHEDULE  A. 


Districts  of  Local  Authorities. 


England  and  Wale^, 
Boroughs (a)   , 


Any  place,  other  than  a  borough, 
and  under  the  jurisdiction  of 
commissioners,  trustees,  or  other 
persons,  intrusted  by  any  Local 
Act  with  powers  of  improving, 
cleansing,  or  paving  any  town. 

Any  place  not  included  in  the  above 
descriptions,  and  within  the  juris- 
diction of  local  board,  constituted 
in  pursuance  of  the  Public  Health 
Act,  1848,  and  the  Local  Govern- 
ment Act,  1858,  or  one  of  such 
Acts. 


Description  of  Local  Authority  of  District 
set  opposite  its  name. 


The  mayor,  aldermen,  and  bur- 
gesses, acting  by  the  council. 

The  commissioners,  trustees,  or 
other  persons,  intrusted  by  the 
Local  Act  with  powers  of  im- 
proving, cleansing,  or  paving  the 
town. 

The  local  board. 
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Districts  of  Local  Authorities. 


Any  place  or  parish  not  within  the 
above  descriptions,  and  in  which 
a  rate  is  levied  for  the  mainten- 
ance of  the  poor. 


Scotland, 

Places  within  the  jurisdiction  of 
any  town  council,  and  not  sub- 
ject to  the  separate  jurisdiction 
of  police  commissioners,  or  trus- 
tees. 

In  places  within  the  jurisdiction  of 
police  commissioners,  or  trustees, 
exercising  the  functions  of  police 
commissioners,  under  any  General 
or  Local  Act. 

In  any  parish,  or  part  thereof,  over 
which  the  jurisdiction  of  a  town 
council,  or  of  police  commis- 
sioners, or  trustees,  exercising  the 
functions  of  police  commissioners, 
does  not  extend. 


Description  of  Local  Authority  of  District 
set  opposite  its  name. 


Ireland. 
The^city  of  Dublin . 


Towns  corporate,  with  exception  of 
Dublin. 

Towns  having  commissioners,  under 
an  Act  made  in  the  ninth  year 
of  the  reign  of  George  the  Fourth, 
intituled  '*  An  Act  to  make  pro- 
vision for  the  Lighting,  Cleans- 
ing, and  Watching  of  Cities  and 
Towns  corporate,  and  Market 
Towns  in  Ireland,  in  certain 
cases." 

Towns  having  municipal  commis- 
sioners under  3  &  4  Vict.  c.  108. 

Towns  having  town  commissioners 
under  the  Towns  Improvement 
(Ireland)  Act,  1864  (17  &  18  Vict. 
c.  103),  or  any  Acts  amending 
the  same,  or  under  any  Local 
Act. 

Townships  having  commissioners 
under  Local  Acts. 


The  vestry,  select  vestry,  or  other 
body  of  persons,  acting  by  virtue 
of  any  Act  of  Parliament,  pre- 
scription, custom,  or  otherwise, 
as  or  instead  of  a  vestry  or  select 
vestry. 


The  town  council. 


The  police  commissioners  or  trus- 
tees. 


The  parochial  board. 


The  Right  Honourable  the  Lord 
Mayor,  aldermen,  and  burgesses, 
acting  by  the  town  council. 

The  mayor,  aldermen,  and  bur- 
gesses, acting  by  the  town 
council. 

The  commissioners. 


The  municipal  commissioners. 
The  town  commissioners. 


The  township  commissioners. 


(a)  "  Borough  '*  shall  mean  any  place  for  the  time  being  subject  to  an 
Act  passed  in  the  Session  holden  in  the  fifth  and  sixth  years  of  the  reign 
of  King  William  the  Fourth,  c.  76,  intituled  "  An  Act  to  provide  for  the 
Regulation  of  Municipal  Corporations  in  England  and  Wales." 
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SCHEDULE    B. 

PROVISIONAL  ORDERS. 
Pabt  I. 

Advertisement  in  October  or  November  qf  intended  application, 

(1.)  Eyery  advertisement  is  to  contain  the  following  particulars  : — 

1.  The  objects  of  the  intended  application. 

2.  A  general  description  of  the  nature  of  the  proposed  new  works  (if 

any). 
8.  The  names   of   the  townlands,  parishes,  townships,  and   extra- 
parochial  places  in  which  the  proposed  new  works  (if  any)  will  be 
made. 
4.  The  times  and  places  at  which  the  deposit,  under  Part  II.  of  this 

schedule,  will  be  made. 
6.  An  office,  either  in  London  or  at  the  place  to  which  the  intended 
application  relates,  at  which  printed  copies  of  the  draft  proyisional 
order,  when  deposited,  and  of  the  provisional  order,  when  made, 
will  be  obtainable  as  hereinafter  provided. 
(2.)  The  whole  notice  is  to  be  included  in  one  advertisement,  which  is 
to  be  headed  with  a  short  title  descriptive  of  the  undertaking. 

(3.)  The  advertisement  is  to  be  inserted  once  at  least  in  each  of  two 
successive  weeks  in  some  one  and  the  same  newspaper  published  in  the 
district  affected  by  the  proposed  undertaking,  where  the  proposed  works 
(if  any)  will  be  made  ;  or  if  there  be  no  such  newspaper,  then  in  some 
one  and  the  same  newspaper  published  in  the  county  in  which  every 
such  district,  or  some  part  thereof,  is  situate  ;  or  if  there  be  none,  then 
in  some  one  and  the  same  newspaper  published  in  some  adjoining  or 
neighbouring  county. 

(4.)  The  advertisement  is  also,  in  every  case,  to  be  inserted  once  at 
least  in  the  London,  Edinburgh,  or  Dublin  Gazette^  accordingly  as  the 
district  is  situate  in  England,  SScotland,  or  Ireland. 

See  Board  of  Trade  littles,  infra,  p.  333. 

Rule  No.  Zasto  bringing  objections  before  the  Board  of  Trade. 

Rule  No.  4  as  to  notice  on  or  before  1st  November,  to  any  company  or 
corporation  supplying  gas  in  the  district. 

Mule  No.  7  as  to  notices  on  or  before  I5th  December,  to  owners, 
lessees,  and  occwjners,  within  300  yards  of  proposed  gasworks. 

Ride  No,  17  as  to  notice  to  mill-owners,  S^c,  of  proposed  abstraction  of 
water. 

Part  IL 
Deposit  on  or  before  30f  A  November. 

(1.)  The  undertakers  are  to  deposit — 

1.  A  copy  of  the  advertisement  published  by  them.* 

[♦  The  Board  of  Trade  consider  that  a  copy  of  the  local  newspaper  con* 
taining  the  advertisement  should  be  deposited.'} 

2.  If  the  application  relates  to  gas,  a  map  showing  the  land  propORed 

to  be  used  for  the  manufacture  of  gas,  or  of  residual  products 
arising  in  the  manufacture  of  gas. 
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3.  A  proper  plan  and  section  of  the  proposed  new  works  (if  any),  snch 
plan  and  section  to  be  prepared  according  to  such  regolations  as 
may  from  time  to  time  be  made  by  the  Board  of  Trade  in  that 
behalf.     See  Rules  6  &  16,  infra, 

(2.)  The  documents  aforesaid  are  to  be  deposited  for  public  in- 
spection— 

In  England  or  Ireland,  in  the  office  of  the  clerk  of  the  peace  for  eyery 
county,  riding,  or  division  ;  in  Scotland,  in  the  office  of  the  prin- 
cipal  sheriff  clerk  for  every  county,  district,  or  division  which 
will  be  affected  by  the  proposed  undertaking,  or  in  which  any 
proposed  new  work  will  be  made. 

(3.)  The  documents  aforesaid  are  also  to  be  deposited  at  the  office  of 
the  Board  of  Trade. 

Past  III. 

BepoHt  on  or  before  2Zrd  December, 

(2.)  The  undertakers  are  to  deposit  at  the  office  of  the  Board  of 
Trade— 

1.  A  memorial  signed  by  the  undertakers,  headed  with  a  short  title 

descriptive  of  the  undertaking  (corresponding  with  that  at  the 
head  of  the  advertisement),  addressed  to  the  Board  of  Trade,  and 
praying  for  a  provisional  order. 

2.  A  printed  draft  of  the  provisional  order  as  proposed  by  the  under- 

takers, with  any  schedule  referred  to  therein. 

3.  An  estimate  of  the  expense  of  the  proposed  new  works  (if  any), 

signed  by  the  persons  making  the  same. 

(2.)  They  are  also  to  deposit  a  sufficient  number  of  such  printed 
copies  at  the  ofj^ce  named  in  that  behalf  in  the  advertisement ;  such 
copies  to  be  there  furnished  to  all  persons  applying  for  them  at  the  price 
of  not  more  than  li.  each. 

(3.)  The  memorial  of  the  undertakers  (to  be  written  on  foolscap  paper 
bookwise,  with  quarter  margin)  is  to  be  in  the  following  form,  with  such 
variations  as  circumstances  require  : — 

\^Shart  title  ofwndertaHng.'] 

To  the  Board  of  Trade, 
The  memorial  of  the  undertakers  of  [thort  title  of  undertaking]  : 
Showeth  as  follows : — 

1.  Tour  memorialists  have  published,  in  accordance  with  the  require- 
ments of  the  Gas  and  Water  Works  Facilities  Act,  1870,  the  following 
advertisement : — 

[Here  advertisement  to  be  set  oiU  verbatim."] 

2.  Your  memoralists  have  also  deposited,  in  accordance  with  the  re- 
quirements of  the  said  Act,  copies  of  the  said  advertisement,  and  IMere 
state  deposit  qfthe  several  matters  required  by  Act]. 

Your  memorialists,  therefore,  pray  that  a  provisional  order 
may  be  made  in  the  terms  of  the  draft  proposed  by  your 
memorialists,  or  in  such  other  terms  as  may  seem  meet. 

i:'.  D.  \  Undertakers. 
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Power  for 
Board  of 
Trade  to 
make  rules. 


Part  IV. 
Deposit  and  advertisement  of  prov^isional  order  when  made, 

(1.)  The  undertakers  are  to  deposit  printed  copies  of  the  provisional 
order,  when  settled  and  made,  for  public  inspection  in  the  offices  of 
clerks  of  the  peace  and  sheriff  clerks,  where  the  documents  required  to 
be  deposited  hj  them  under  Part  II.  of  this  schedule  were  deposited. 

(2.)  They  are  also  to  deposit  a  sufficient  number  of  such  printed  copies 
at  the  office  named  in  that  behalf  in  the  advertisement,  such  copies  to  be 
there  furnished  to  all  persons  applying  for  them  at  the  price  of  * 
each. 

[*  The  Board  of  Trade  consider  that  the  price  to  he  inserted  here  should 
not  he  more  than  !«.] 

(3.)  They  are  also  to  publish  the  provisional  order  as  an  advertisement 
once  in  the  local  newspaper  in  which  the  original  advertisement  of  the 
intended  application  was  published. 

The  above  Act  was  amended  by  the  Gas  and  Water  Works 
Pacmties  Act,  1870,  Amendment  Act,  1873,  86  &  87  Vict, 
c.  89.  This  enactment  enables  the  Board  uf  Trade  to  make 
proTisional  orders,  amending  special  Acts  of  gas  and  water 
companies,  and  proyisional  orders  made  and  confirmed  nnder 
the  Act  of  1870.  The  procedure  is  similar  to  that  under  the 
Act  of  1870.  By  Section  13,  the  Board  of  Trade  are  em- 
powered, if  they  think  fit,  to  order  a  public  inquiry  to  be  held 
in  relation  to  any  application  for  a  provisional  order  under  the 
Act  of  1870.    Section  14  is  as  follows  : — 

"  The  Board  of  Trade  may  from  time  to  time  make,  and, 
when  made,  may  rescind,  annul,  or  add  to,  Rules  with  respect 
to  the  following  matters  : — 

"The  proceedings  to  be  had  before  the  Board  under  the  Oas 
and  Water  Works  Facilities  Act,  1870,  or  this  Act ;  and 

"  As  to  any  other  matter  or  thing  in  respect  of  which  it 
may  be  expedient  to  make  Rules  for  the  purpose  of  carrying 
the  said  Act,  or  this  Act,  into  execution. 

"  Any  Rules  made  in  pursuance  of  this  section  shall  be  deemed 
to  be  within  the  powers  conferred  by  the  said  Act,  or  this  Act, 
and  shall  he  of  the  same  force  as  if  enacted  in  the  said  Act,  or  this 
Act,  and  shall  he  judicially  noticed. 

*^  Any  Rules  made  in  pursuance  of  this  Section  shall  be  laid 
before  Parliament  within  three  weeks  after  ihey  are  made,  if 
Parliament  be  then  sitting,  and  if  Parliament  be  not  then 
sitting,  within  three  weeks  after  the  beginning  of  the  next 
session  of  Parliament." 
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As  to  the  enactments  incorporated  with  provisional  orders 
[see  s.  10,  supra,  p.  827]  : — 

The  Gas  Works  Clauses  Act,  1847,  contains  ample  power 
for  undertakers,  authorised  to  construct  gas  works,  to  open 
and  break  up  streets,  &c.,  and  various  other  necessary  and  con- 
venient powers  and  privileges,  and  the  undertakers  are  thereby 
subjected  to  divers  conditions  for  the  public  benefit.  This  Act 
has  been  amended  by  the  Gas  Works  Clauses  Act,  1871  (84 
&  85  Vict,  a  41),  which  applies  {inter  alia)  to  all  gas  under- 
takings authorised  by  provisional  order  under  the  Gas  and 
Water  Works  Act,  1870,  save  where  the  provisions  are  expressly 
varied  by  the  order,  s.  8.  It  contains  further  important  enact- 
ments in  connection  with  gas  undertakings.  It  is  to  be 
construed  as*  one  with  the  above  Act  of  1847.  S.  1.  See 
Commercial  Oas  Go.  v.  Scott,  L.  R.  10  Q.  B.  400. 

The  Waterworks  Clauses  Act,  1847  (10  Vict.,c.  17),  contains 
all  necessary  powers  for  a  watdr  company.  It  was  amended  by 
the  Waterworks  Clauses  Act,  1868,  26  &  27  Vict.  c.  98. 

The  following  Bules  have  been  made  by  the  Board  of  Trade. 

BOARD  OF  TRADE  RULEa 

The  Board  of  Trade,  under  the  powers  conferred  upon  them 

by  section  14  of  the  Gas  and  Water  Works  Facilities  Act, 

1870,  Amendment  Act,  1878,  have  made  the  following  rules 

with  respect  to  applications  for  the  grant    of  provisional 

orders  under  the  Gas  and  Water  Works  Facilities  Act, 

1870  :— 

GAS. 

Advsbtisem  ent. 

1.  Promoters  desiring  incorporation  must  register  themselyes  under 
the  Companies  Act,  1862. 

[See  further  as  to  gas  and  water  companies,  aupra^  pp.  109,  131.  The 
Articles,  supra,  p.  142,  et  aeq.,  can  readily  he  adapted]. 

2.  The  publication  of  the  advertisements  in  October  and  Noyember  as 
•required  by  Section  6  (2)  of  the  Gas  and  Water  Works  Facilities  Act, 

1870,  is  to  be  made  in  manner  prescribed  by  Part  I.  of  Schedule  B.  to 
the  said  Act. 

3.  The  advertisement  must  state  that  all  persons  desirous  of  making 
any  representation  to  the  Board  of  Trade,  or  of  bringing  before  them 
any  objection  respecting  the  application,  may  do  so  by  letter  addressed 
to  the  Assistant  Secretary  of  the  Railway  Department  of  the  Board  of 
Trade  on  or  before  the  15th  January  next  ensuing,  and  that  copies  of 
their  objections  must  at  the  same  time  be  sent  to  the  promoters. 

4.  The  notice  in  writing  on  or  before  the  Ist  November  to  any  com- 
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pany,  corporation,  or  person  supplying  gas  within  the  district  to  -which 
the  proposed  application  refers,  which  is  required  by  Section  5  (1 )  of  the 
Act,  must  state  that  every  such  company,  corporation,  or  person  desirous 
of  making  any  representation  to  the  Board  of  Trade,  or  of  bringing 
before  them  any  objection  respecting  the  application,  may  do  so  by  letter 
addressed  to  the  Assistant  Secretary  of  the  Railway  Department  of  the 
Board  of  Trade,  on  or  before  the  15th  of  January  next  ensuing,  and 
that  copies  of  their  objections  must  at  the  same  time  be  sent  to  the 
promoters. 

Deposit  of  Documents  on  or  before  the  30th  November. 

The  deposit  of  documents  required  by  Section  5  (3)  of  the  Act,  is  to 
be  made  as  required  in  Part  II.  of  Schedule  B. 

6.  The  maps  to  be  deposited  on  or  before  the  30th  November  under 
Part  II.  of  Schedule  B.  with  respect  to  gasworks  must  be  on  a  scale  of 
not  less  than  an  inch  to  the  mile,  and  the  plan  of  the  proposed  works 
shall  be  on  a  scale  of  not  less  than  one  inch  to  the  100  feet,  and  as  far  as 
may  be  in  accordance  with  a  model  plan  which  may  be  obtained  on 
application  to  the  Railway  Department  of  the  Board  of  Trade.  In  cases 
where  any  of  the  works  shall  be  situate  on  tidal  lands  within  the 
ordinary  spring  tides,  all  tidal  waters  shall  be  coloured  bine  on  the  map 
and  plan. 

Deposit  of  Documents  on  or  before  the  2drd  December. 

The  deposit  of  documents  required  by  section  6  (4)  of  the  Act  is  to  be 
made  as  required  by  Part  IIL  of  Schedule  B. 

CONSTBUCTION  OP  WOSKa 

6.  When  the  application  includes  a  power  to  construct  any  gasworks 
or  works  connected  therewith,  a  list  of  the  local  and  road  authorities  in 
whose  districts  the  proposed  works  are  situated,  must  accompany  the 
application  on  or  before  the  23rd  December,  and  evidence  of  the  consent 
of  the  authorities,  required  by  the  4th  section  of  the  Act,  must  be  given 
before  the  application  can  be  entertained. 

Such  evidence  should  be  given  by  furnishing  a  certified  copy  of  the 
resolution  passed  at  the  meeting  of  the  local  authority,  at  which  the 
application  was  approved,  together  with  a  copy  of  the  notice  convening 
the  meeting,  which  notice  must  contain  a  statement  that  the  subject  of 
the  proposed  provisional  order  will  be  brought  before  the  meeting.  When 
the  consent  of  the  road  authority  is  also  required,  similar  evidence  in 
respect  of  the  road  authority  must  be  furnished. 

7.  When  the  application  includes  a  power  to  construct  works  for  the 
manufacture  of  gas,  the  promoters  must  comply  with  the  requirements 
of  the  following  standing  order  of  the  House  of  Commons  (No.  15)  for 
Session  1877— 

"  On  or  before  the'  15th  day  of  December  immediately  preceding  the 
application  for  a  bill  ...  for  constructing  gasworks  ...  or 
works  for  the  manufacture  or  conversion  of  the  residual  products,  notice 
shall  be  served  upon  the  owner,  lessee,  and  occupier  of  every  dwelling- 
house  within  300  yards  of  the  limits  within  which  .  .  .  such  works 
may  be  constructed." 

Similar  notice  must  be  given  when  works  are  proposed  to  be  con* 
structed  for  the  storage  of  gas. 
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The  notices  referred  to  in  this  rule  most  state  that  all  persons  desirous 
of  making  any  representations  to  the  Board  of  Trade,  or  of  bringing 
before  them  any  objections  respecting  the  application,  may  do  so  by 
letter  addressed  to  the  Assistant  Secretary  of  the  Railway  Department 
of  the  Board  of  Trade  on  or  before  the  15th  January  next  ensuing, 
and  that  copies  of  their  objections  must  at  the  same  time  be  sent  to  the 
promoters. 

8.  A  copy  of  the  notice  which  was  served  on  or  before  Ist  November 
next  before  the  application,  on  every  company,  corporation,  or  person 
supplying  gas  within  the  district,  which  is  required  by  Section  5  (1) 
of  the  Act,  must  accompany  the  application  on  or  before  the  23rd 
December. 

9.  A  copy  of  the  notice  which  was  served  on  or  before  the  15th 
December  on  every  owner,  lessee,  or  occupier  vrithin  300  yards  of  any 
proposed  works  which  is  required  by  Rule  No.  7  must  accompany  the 
application  on  or  before  the  23rd  December. 

10.  In  addition  to  the  plans  to  be  deposited  under  Schedule  B.  (Part  II.) 
on  or  before  the  30th  November,  a  plan  showing  the  site  of  the  existing 
gasworks  and  of  any  proposed  enlargement  thereof,  must  accompany 
every  application  made  on  or  before  the  23rd  December,  other  than 
applications  for  additional  capital. 

Additional  Capital. 

11.  In  the  case  of  a  company  making  application  for  additional 
capital,  a  certified  copy  of  the  resolution  of  three-fourths  of  the  share- 
holders present  and  voting  at  a  special  general  meeting  approving  of  the 
application,  together  with  a  copy  of  the  notice  convening  the  meeting, 
must  be  furnished  before  the  application  can  be  entertained. 

12.  When  an  application  is  made  for  additional  capital,  a  statement  of 
the  existing  capital  of  the  company,  showing  the  amount  authorised, 
raised,  and  expended,  together  with  a  statement  in  detail  under  separate 
heads,  of  all  the  purposes  for  which  the  new  capital  is  required,  must 
accompany  the  application  on  or  before  the  23rd  December. 

Agreements  and  Amalgamations. 

13.  When  an  application  includes  power  for  two  or  more  companies 
supplying  gas  in  any  district  to  enter  into  agreements  jointly  to  furnish 
gas,  and  to  amalgamate  their  undertakings,  certified  copies  of  the  reso- 
lutions passed  by  three-fourths  of  the  shareholders  of  each  company 
present  and  voting  at  a  special  general  meeting  called  for  the  purpose  of 
considering  the  application,  with  a  copy  of  the  notice  convening  the 
meeting,  must  be  furnished  before  the  application  can  be  entertained. 

PUBCHABB  OF  LAND. 

14.  Where  the  promoters  propose  to  take  any  lands  for  the  purposes 
of  gasworks  or  waterworks,  the  contracts  for  the  purchase  of  all  the 
lands  required  must  be  produced  at  the  time  when  the  proofe  of  compli- 
ance with  the  provisions  of  the  Act  concerning  deposit  and  publication 
are  produced. 
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WATERWORKS. 

15.  The  above  regnlations,  with  the  exception  of  Nos.  4,  5,  7,  8,  9,  and 
10  will  apply,  mutatit  mutandis,  to  applicationB  for  provisional  ordera  to 
authorise  any  water  undertaking. 

16.  The  plans  and  sections  to  be  deposited  on  or  before  the  30th 
November  under  Part  IL  of  Schedule  B.  with  respect  to  waterworks 
shall  be  such  plans  and  sections  as  would  be  required  by  the  standing 
orders  for  the  time  being  of  the  House  of  Commons,  if  the  promoters 
instead  of  applying  for  a  provisional  order  were  pnx^eeding  by  private 
bill. 

17.  The  notice  in  writing  in  October  or  November  to  all  owners, 
reputed  owners,  lessees  or  reputed  lessees,  and  occupiers  of  all  mills  and 
manufactories  for  a  distance  of  twenty  miles  below  the  point  in  which 
water  is  proposed  to  be  abstracted  from  any  stream,  which  is  required 
by  Section  5  (2)  of  the  Act,  must  state  that  all  persons  desirous  of  making 
any  representation  to  the  Board  of  Trade,  or  of  bringing  before  them 
any  objection  respecting  the  application,  may  do  bo  by  letter  addressed 
to  the  Assistant  Secretary  of  the  Railway  Department  of  the  Board  of 
Trade,  on  or  before  the  15th  of  January  next  ensuing,  and  that  copies  of 
their  objections  must  at  the  same  time  be  sent  to  the  promoters. 

18.  A  copy  of  the  notice  of  the  proposed  abstraction  of  water  which 
was  served  in  October  or  November,  as  mentioned  in  Rule  No.  17,  must 
accompany  the  application  on  or  before  the  23rd  December. 
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19.  The  draft  provisional  order  to  be  deposited  at  the  Board  of  Trade 
on  or  before  the  23rd  December  must  be  in  triplicate,  and  must  be 
printed  on  one  side  of  the  page  of  paper,  so  as  to  leave  the  back  of  the 
page  blank,  and  any  Schedule  annexed  must  begin  a  new  page.  The 
names  of  the  promoters,  or  of  their  agents,  must  be  printed  on  the  out- 
side of  every  draft  provisional  order,  and  there  should  be  a  notice  at  the 
end  of  it  stating  that  objections  are  to  be  sent  in  manner  provided  by 
Rule  No.  3. 

20.  All  memorials,  objections,  and  other  documents  sent  to  or  deposited 
with  the  Board  of  Trade  must  be  on  common  foolscap  paper. 

21.  The  promoters  will  be  required  to  pay  a  fee  of  SoL  towards  the 
expense  of  settling  the  provisional  order ;  thus  sum  must  be  paid  to  the 
officer  of  the  Board  of  Trade  with  whom  the  draft  provisional  order  is 
deposited,  and  at  the  time  of  the  de{X)8it. 

22.  Where  the  promoters  are  a  company  incorporated  under  the  Com- 
panies Act,  1862,  a  printed  copy  of  the  memorandum  of  association, 
articles  of  association,  and  any  registered  special  resolution  of  the 
company,  must  accompany  the  application  ;  and  in  the  case  of  a  company 
incorporated  in  any  other  manner,  a  copy  of  every  deed  or  instrument 
of  settlement  or  incorporation,  or  Act  of  Parliament  relating  to  the 
company,  must  also  accompany  the  application. 

23.  In  forwarding  to  the  Board  of  Trade  objections  to  any  application 
before  the  15th  January,  as  provided  by  Rules  3  and  4,  the  objectors  or 
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their  agents  are  to  state  that  their  objections  have  been  forwarded  to  the 
promoters  also. 

24.  The  promoters  must  be  prepared  to  prove  compliance  with  the 
provisions  of  the  Act  concerning  deposit  and  publication  by  the  10th 
January.  Six  days*  notice  will  be  given  of  the  day  and  hour  at  which 
the  promoters  are  to  attend  for  the  purpose  at  the  Board  of  Trade. 
Printed  forms  of  proof  will  be  supplied  on  application  to  the  Railway 
Department  of  the  Board  of  Trade ;  these  should  be  filled  up  by  the 
promoters,  and  brought  with  the  requisite  documents  to  that  department 
at  the  time  fixed  for  the  proof. 

25.  The  bill  for  confirming  provisional  orders  will  be  brought  in  as 
early  in  the  session  as  possible.  All  preliminary  questions  must,  however, 
be  determined  before  the  1st  of  March. 

Deposit  and  Advebtibsment  of  Provisional  Obdsb  when  made 

as  bequired  bt  section  8. 

26.  When  a  provisional  order  has  been  made,  and  befc(re  it  is  intro- 
duced into  the  confirmation  bill,  the  promoters  will  be  required  to  submit 
to  the  Board  of  Trade  the  receipt  of  the  clerk  of  the  peace  or  sheriff 
clerk,  or  to  prove  by  affidavit  the  deposit  of  the  order  with  such  officer 
as  required  by  put  lY.  of  Schedule  B.  to  the  Act.  They  must  also 
produce  a  copy  of  the  local  newspaper  containing  the  advertisement*  of 
the  order.  This  advertisement  must  state  the  office  where  printed  copies 
of  the  order  can  be  obtained  ;  the  office  must  be  the  office  named  in  the 
original  advertisement  of  the  application.  Proof  must  also  be  given  that 
the  advertised  order  is  a  correct  copy  of  the  order  delivered  by  the 
Board  of  Trade  to  be  advertised  ;  that  it  was  inserted  in  the  newspapers 
in  which  the  original  advertisement  of  the  application  was  published, 
and  that  a  sufficient  number  of  printed  copies  of  the  order  have  been 
deposited  for  sale  at  the  office  named  in  the  original  advertisement  and 
the  price  for  which  they  may  be  obtained. 

*  Section  9  of  the  Act  requires  that  this  advertisement  should  be 
published  not  later  than  the  25th  April. 

Copies  of  the  order  as  settled  by  the  Board  of  Trade  can  be  obtained 
by  the  promoters  from  the  Queen*s  printers,  at  the  expense  of  the  pro- 
moters, by  an  order  to  be  obtained  in  the  Railway  Department  of  the 
Board  of  Trade. 

Pbolonoation  of  Time  fob  GoxMENCEiaBNT  OB  Completion  of 

Gas  and  Watbb  Wobks. 

The  Board  of  Trade,  under  the  powers  conferred  upon  them  by  Sec- 
tion 11  of  the  Qas  and  Water  Works  Facilities  Act,  1870,  have  made  the 
following  rules  with  respect  to  applications  for  a  prolongation  of  time 
for  the  commencement  or  the  completion  of  the  works  authorised  by  any 
order  made  under  the  above-named  Act : — 
1.  The  application  should  be  in  the  form  of  a  memorial  setting  forth 
the  grounds  on  which  the  application  is  made,  and  must  be  made 
at  least  one  month  before  the  expiration  of  the  time  prescribed 
for  the  commencement  or  the  completion  of  the  works,  as  the 
case  may  be. 

z 
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2.  The  undertakers  of  any  gas  or  water  undertaking  authorised  by  any 

order,  who  intend  to  apply  to  the  Board  of  Trade  for  a  prolonga- 
tion of  the  time  limited  for  the  commencement  or  the  completion 
of  the  works  authorised  by  such  order,  shall  publish  by  adrertise- 
ment,  once  at  least  in  two  successiTe  weeks,  in  some  one  and  the 
same  newspaper  circulating  in  the  district  affected  by  such  order, 
a  notice  of  their  intention  to  apply  to  the  Board  of  Trade  for  a 
prolongation  of  time. 

3.  The  notice  must  state  the  period  to  which  it  is  proposed  to  prolong 

the  time  limited  for  the  commencement  or  the  completion  of  the 
works,  as  the  case  may  be,  and  must  contain  a  notification  that  all 
persons  desirous  of  making  any  representation  to  the  Board  of 
Trade,  or  of  bringing  before  them  any  objection  respecting  the 
application,  may  do  so  by  letter  addressed  to  the  Assistant  Secre- 
tary of  the  Railway  Department  of  the  Board  of  Trade,  on  or 
before  a  day  to  be  named  in  the  advertisement,  being  not  less 
than  twenty-one  days  from  the  date  of  the  first  publication  of  the 
adyertisement,  and  that  copies  of  their  representations  or  objec- 
tions are  at  the  same  time  to  be  sent  to  the  undertakers. 

4.  A  copy  of  this  notice  must  be  deliyered  to  every  local  and  road 

authority,  and  to  every  company,  corporation,  or  person  supplying 
gas  or  water,  as  the  case  may  be,  within  the  district  affected  by 
the  order,  and  in  the  case  of  water  which  is  authorised  by  an  order 
to  be  abstracted  from  a  stream,  to  the  owners,  lessees,  and  occu- 
piers of  mills,  manufactories,  and  other  works  using  the  water  of 
such  stream,  [to  whom  "notice  was  required  to  be'  given  of  the 
application  for  such  order  before  the  second  publication  of  the 
notice.  Copies  of  newspapers  containing  the  notice,  and  a  state- 
ment that  a  copy  of  it  has  been  duly  served  on  all  the  parties 
above  mentioned,  as  required  by  these  rules,  must  be  sent  to  the 
Board  of  Trade  with  the  application. 
6.  Before  the  Board  of  Trade  comply  with  the  application  they  wHl 
impose  such  conditions  (if  any)  as  they  think  fit. 

HENRY  G.  CALCRAFT. 
Board  of  Trade, 

(Railway  Department). 

The  promoters  mnst  also  comply  with  the  following  standing 
orders  of  Parliament : 

STAimiKO  Obdbb  of  Housb  of  Commons,  No.  39,  fob 

Sbssion  1877. 

**  Whenever  plans,  sections,  or  books  of  reference  are  deposited  in  the 
case  of  an  application  to  any  public  department  for  a  provisional  order 
or  provisional  certificate,  duplicates  of  the  said  documents  shaU,  at  the 
same  time,  be  deposited  in  the  Private  BiU  Office,  provided  t^t,  with 
regard  to  such  deposits  as  are  so  made  at  any  public  department  after 
the  prorogation  of  Parliament,  and  before  the  30th  day  of  November 
in  any  year,  such  duplicates  shaU  be  so  deposited  on  the  SOth  day  of 
November." 
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Stai^dlnq  Obdisk  of  the  Houbb  of  Lobds,  No.  39,  fob 

Session  1877. 

**  8.  Wheneyer  plans,  sections,  or  books  of  reference  are  deposited  in 
the  case  of  an  application  to  any  public  department  for  a  proyisional 
order  or  certificate,  duplicates  of  the  said  documents  shall  be  at  the 
same  time  deposited  in  the  office  of  the  clerk  of  the  parliaments,  pro- 
Tided  that,  with  regard  to  such  deposits  as  are  so  made  at  any  public 
department  after  the  prorogation  of  Parliament,  and  before  the  SOth  day 
of  NoYember  in  any  year,  such  duplicates  shall  be  so  deposited  on  the 
SOth  day  of  November.'* 

See  Rule  No.  5,  mpra,  as  to  form  of  maps  and  plans  for  gasworks, 
and  Rule  No.  16,  ntpra,  for  plans  and  sections  for  waterworks. 

The  following  proyisional  orders  contain  the  usual  clauses. 

Barchesteb  Gas. 

Order  empowering  The  Barchester  Gaslight  and  Coke 
Company,  Limited,  to  constract  and  mamtain  gasworks,  and 
to  make  and  sapplj  gas  at  Barchester,  in  the  parish  of 
Barchester,  in  the  connty  of  D . 

1.  This  order  may  be  cited  as  "  The  Barchester  Gas  Order,  Short  title, 
18—." 

2.  The  provisions  of  "  The  Lands  Clauses  Acts  "  (except  with  Incorporation 
respect  to  the  purchase  and  taking  of  lands  otherwise  than  by  ^^-^®*®- 
agreement,  and  with  respect  to  the  entry  on  lands  by  the 
promoters),  of  The  Gas  Works   Clauses  Act,   1847,  and  of 

The  Gas  Works  Clauses  Act,  1871,  are  hereby  incorporated 
with  this  order,  except  where  the  same  are  expressly  yaried  by 
this  order. 

The  above  clause  is  usually  inserted,  but  it  is  not  necessary.  See 
Section  10  of  the  Act  of  1870,  supra,  pp.  327,  333. 

8.  The  several  words  and  expressions  to  which,  by  the  Acts  interpreta- 
in  whole  or  in  part  incorporated  with  this  order,  and  by  The     ^^ 
Gas  and   Water  Works  Facilities  Act,  1870,  meanings  are 
assigned,  have  in  this  order  the  same  respectiye  meanings. 

4.  The  limits  within  which  the  provisions  of  this  order  shall  Limits  of 
be  in  force  and  have  eflPect  (in  this  order  referred  to  as  '^  the 

limits  of  supply  *" ),  shall  be  the  parish  of  Barchester,  in  the 
county  of  D . 

UimEBTAKEBS. 

5.  The  A.  Gaslight  and  Coke  Company,  Limited,  shall  be 

z  2 
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the  undertakers  for  the  purposes  of  this  order,  and  are  in  this 
order  referred  to  as  "  the  undertakers." 


Capital. 


Capital. 

6.  The  share  capital  of  the  undertakers,  for  the  purposes  of 
their  gas  undertaking,  shall  not  exceed  15,000/.,  unless  they  be 
hereafter  authorised  to  raise  additional  share  capital  by  pro- 
visional order  under  The  Gas  and  Water  Works  Facilities  Act, 
1870,  or  by  Act  of  Parliament. 


Power  to  pur- 
chase land. 


Additional 
land. 


Acquisition  of  Lands,  &c. 

7.  The  undertakers  may  by  agreement  purchase  or  take  on 
lease,  and  use  such  of  the  lands  shown  on  the  map  deposited 
for  the  purpose  of  this  order,  in  this  order  referred  to  as  "  the 
deposited  map,"  and  described  in  the  schedule  to  this  order 
annexed,  as  may  be  required  for  the  undertaking  authorised  by 

this  order. 

8.  The  undertakers  may  from  time  to  time  purchase  by 
agreement,  and,  subject  to  the  provisions  of  section  5  of  The 
Gasworks  Clauses  Act,  1871,  may  hold  for  any  of  the  purposes  of 
this  order  any  land  not  exceeding  five  acres,  in  addition  to  the 
lands  shown  on  the  deposited  map,  and  described  in  the  schedule 
to  this  order  annexed.] 


Undertakers 
may  erect  and 
maintain  gas- 
works on  lands 
described  in 
schedule,  and 
uiav  make  and 
sell  gas,  &c. 


CONSTRUCTION  AND  MaINTBNANCB  OF  GASWORKS,  MANUFAC- 
TURE     AND     SALE      OF      GAS,     GOKB,     AND      BeSIDUAL 

Products. 

9.  The  undertakers  on  any  of  the  lands  shown  on  the 
deposited  map,  and  described  in  the  schedule  to  this  order 
annexed,  when  the  same  have  been  purchased  by  or  leased  to 
them,  may  erect  and  maintain,  and  from  time  to  time  alter  and 
enlarge,  retorts,  gas-holders,  receivers,  purifiers,  meters,  ap- 
paratus, and  works  for  the  manufacture  and  storing  of  gas,  and 
of  coke  and  other  residual  products  obtained  in  the  manu&cture 
of  gas  and  matters  producible  therefrom ;  and  they  may, 
subject  to  the  provisions  of  this  order,  make  gas  and  supply 
and  seU  the  same  within  the  limits  of  supply,  and  may  manu- 
facture coke,  coal-tar,  pitch,  asphaltum,  and  ammoniaoal  liquor 
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oily  and  all  other  residaal  products  obtained  in  the  manufacture 
of  gas,  and  matters  producible  therefrom,  and  may  sell  and 
dispose  of  the  same  at  the  works  and  elsewhere. 

The  orders  UBued  by  the  Board  do  not  appear  to  comply  with  para- 
graph 2  of  Section  7  of  the  Act  of  1870,  supra,  p.  326.  Section  5  of  the 
Gasworks  Claoses  Act,  1871,  does  not  repeal  that  paragraph. 

10.  If  any  difference  arise  between  the  undertakers  and  any  Differences 
railway,  canal,  or  other  company  whose  land  or  works  the  and  other 
undertakers  have  power,  under  the  authority  of  this  order,  to  companies, 
cross  for  the  purpose  of  meeting  the  demands  for  gas  within  the 

limits  of  supply,  as  to  the  mode  of  laying  down,  repairing, 
altering,  or  enlarging  pipes,  or  as  to  the  facilities  to  be  afforded 
for  the  same,  the  difference  shall  be  settled  by  an  engineer  to 
be  appointed  by  the  Board  of  Trade  at  the  request  of  either 
party. 

Quality  op  Gas. 

11.  The  quality  of  gas  supplied  by  the  undertakers  shall,  Quality  of  gas. 
with  respect  to  its  illuminating  power,  be  such  as  to  produce  a 

light  equal  in  intensity  to  the  light  produced  by  fourteen 
sperm  candles,  and  shall  in  all  respects  be  in  accordance  with 
the  provisions  of  The  Oasworks  Clauses  Act>  1871. 

Price  of  Oas, 

12.  The  price  to  be  charged  by  the  undertakers  for  gas  Price  of  gas. 
supplied  by  them  to  consumers  shall  not  exceed  7s,  6d.  per 

one  thousand  cubic  feet. 

Pressure  of  Cfas. 

18.  All  gas  supplied  by  the  undertakers  to  any  consumer  of  Pressure  of 
gas  shall  be  supplied  at  such  pressure  as  to  balance  from  mid-  ^^' 
night  to  sunset  a  column  of  water  not  less  than  six-tenths  of 
an  inch  in  height,  and  to  balance  from  sunset  to  midnight  a 
column  of  water  not  less  than  eight-tenths  of  an  inch  in  height, 
at  the  main,  as  near  as  may  be  to  the  junction  therewith  of  the 
service  pipe  supplying  such  consumer. 

Testing  Oas. 

14.  The  undertakers,  before  supplying  gas  under  the  authority  Testing  of  gas. 
of  this  order,  shall  cause  to  be  provided  at  their  works  a  test- 
ing place  with  apparatus  therein,  according  to  the  provisions  of 
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The  Gasworks  Clauses  Act,  1871 ;  and  the  burner  to  be  used 
for  testing  the  gas  shall  be  a  Sugg's  London  Argand  No.  1, 
with  a  6-inch  by  1  J-inch  glass  chimney,  and  if  at  any  time  the 
gas  flame  tails  over  the  top  of  the  glass,  a  6-inch  by  2-inch 
chimney  shall  be  used ;  and  any  gas  examiner  appointed  under 
The  Gasworks  Clauses  Act,  1871,  for  the  purposes  of  this  order, 
may  from  time  to  time,  subject  to  the  terms  of  his  appointment, 
at  such  testing  place  or  elsewhere,  as  and  when  he  thinks 
fit»  test  the  pressure  at  which  the  gas  is  supplied,  and  for  that 
purpose  may  open  any  street,  road,  passage,  or  place  vested  in 
or  under  the  control  of  any  local  or  road  authority. 

Miscellaneous, 

No  penalty  .15.  No  penalty  shall  be  incurred  by  the  undertakers  for 

^'^^bl^'*'^"    iosuflBciency  of  pressure,  defect  of  illuminating  power,  or  for 
causo.  excess  of  impurity  in  the  gas  supplied  by  them  in  any  case  in 

respect  of  which  it  is  proved  that  such  insufficiency,  defect,  or 
excess  was  caused  by  an  unavoidable  cause  or  accident. 
Undertakers         16.  Where  any  money  is  deposited  by  any  person  by  way  of 
oa^'^^^t'^  security  with  the  undertakers  for  the  payment  to  them  of  all 

moneys  which  may  become  due  to  them  by  such  person  in 
respect  of  any  supply  of  gas  or  of  the  purchase  or  hire  of  any 
meter,  the  undertakers  shall  pay  interest  at  the  rate  of  five 
pounds  per  centum  per  annum  on  every  sum  of  ten  shillings 
deposited  by  way  of  such  security  for  every  six  months  during 
which  the  same  remains  in  their  hands. 
Incorjwration       17.  Section  140  of  The  Companies  Clauses  Consolidation 

of  section  1.40 

of  "The Com-  ^^^y   1845,  shall  be  and  is  hereby  incorporated  with  this 
panics  Clauses  order ;  provided  that  for  the  purposes  of  such  incorporation 
Act,  1845."      ^^^  expression  "  the  company "  in  the  said  section  shall  be 
construed  to  mean  the  undertakers. 

The  above  clause  is  nsoallj  inserted,  bnt  it  seems  of  little  value.  The 
incorporated  section  merely  enables  the  secretaiy  or  treasurer  of  the 
company  to  represent  it  in  proceedings  against  the  estate  of  a  bankrupt 
or  insolvent  debtor.  But  by  Subsection  7  of  Section  80  of  the  Bankruptcy 
Act,  1869,  "  a  corporation  may  prove  a  debt,  vote,  and  otherwise  act  in 
bankruptcy,  by  an  agent  duly  authorised  under  the  seal  of  the  corpora- 
tion."   This  enactment  is  ample  and  convenient. 

Costs  of  order.  18.  All  the  costs,  charges,  and  expenses  of  and  incidental  to 
the  applying  for,  preparing,  obtaining,,  and  confirming  this 
order,  or  otherwise  in  relation  thereto,  shall  be  paid  by  the 
undertakers. 
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Schedule.    ' 

Gas  Lands. 

Certain  lands  at  Barchester,  in  the  parish  of  Barchester, 
in  the  conntj  of  D— ,  bounded,  &c. 


Cahbeblet  Water. 


Order  emfowerino  the  Caii[beri4ET  Water  Gompant, 
Limited,  to  construct  Waterworks  and  to  supply 
Water  in  the  Parish  of  N.,  in  the  County  of  X. 

1.  This  order  may  be  cited  as  "  The  Camberley  Water  Order,  Short  title. 
1876." 

2.  The  proTisioDB  of  The  Lands  Clauses  Acts  (except  with  incorporation 
respect  to  the  purchase  and  taking  of  lands  otherwise  than  by  °^  '^^**' 
agreement,  and  with  respect  to  the  entry  on  lands  by  the 
promoters  of  the  undertaking),  and  The  Waterworks  Clauses 

Acts,  1847  and  1863,  are  hereby  incorporated  with  this  order, 
except  where  the  same  are  expressly  varied  by  this  order. 

See  note  to  Clause  2  of  above  order. 

3.  The  several  words  and  expressions  to  which  by  the  Acts  in  Interpreta- 
whole  or  in  part  incorporated  with  this  order,  and  by  The  Gas  ^^^' 

and  Water  Works  Facilities  Act,  1870,  meanings  are  assigned, 
have  in  this  order  the  same  respective  meanings : 

Provided  always,  that  the  expression  "  superior  conrt "  or 
*'conrt  of  competent  jurisdiction"  in  any  Act  whoDy  or 
partially  incorporated  with  this  order  shall  be  read  and  have 
effect  as  if  the  debt  or  demand  in  respect  of  which  the  ex- 
pression is  used  were  an  ordinary  simple  contract  debt,  and  not 
a  debt  or  demand  created  by  statute : 

The  term  '^  premises"  in  this  order  shall  mean  and  include 
any  house,  building,  or  land  in,  to,  or  through  which  water  is 
supplied  under  the  authority  of  this  order. 

4.  The  limits  within  which  the  provisions  of  this  order  Limits  of 
shall  be  in  force  and  have  effect  (in  this  order  referred  to  ag  ^   ^' 
"the  limits  of  supply")  shall  be  the  parish  of  N ,  in 

the  county  of  X. 

UKDEBTAKERS. 

5.  The  Camberley  Water  Company,  Limited,  shall  be  the  Undertaken. 
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CapitaL 


Undertakers 
may  purchaae 
lands  by 
agreement. 


Undertakers 
may  acquire 
easements, 
*c.,  by 
agreement* 


Undertaken 
to  hold 
limited 
qoantitv  of 
land  only. 

Power  to  con- 
struct water- 
works and 
supply  water. 


nndertaken  for  the  purposes  of  this  order,  and  are  in  this 
order  referred  to  as  "  the  nndertakers." 

6.  The  share  capital  of  the  nndertakers  shall  not  exceed 
4,000/.,  unless  the  nndertakers  shall  be  authorised  to  raise 
additional  share  capital  by  proyisional  order  under  The  Gas 
and  Waterworks  Facilities  Act,  1870,  or  by  Act  of  Parliament. 

7.  The  undertakers  may,  by  agreement,  purchase  and  use 
such  of  the  lands  delineated  on  the  plans  deposited  for  the 
purposes  of  this  order  as  may  be  required  for  the  undertaking 
authorised  by  this  order. 

8.  Persons  empowered  by  the  Lands  Glauses  Acts  to  sellaud 
convey  or  release  lands  may,  if  they  think  fit,  subject  to  the 
provisions  of  the  said  Acts,  grant  to  the  undertakers  any 
easement,  right,  or  privilege,  not  being  an  easement  of  water, 
in,  over,  or  sheeting  auy  such  lands  ;  and  the  provisions  of  the 
said  Acts  with  respect  to  lauds  and  rentcharges,  so  far  as  the 
same  are  applicable  in  this  behalf  shall  extend  and  apply  to 
such  grants,  or  to  such  easements,  rights,  or  privileges  as 
aforesaid. 

9.  The  undertakers  shall  not  hold  more  than  three  acres  of 
land. 

CONSTBUCTIOK  OF  WaTEBWOBES. 

10.  The  undertakers  may,  on  lands  acquired  by  them  under 
the  authority  of  this  order,  make  and  maintain,  in  the  line 
and  according  to  the  levels  shown  on  the  plans  and  sections 
deposited  for  the  purposes  of  this  order  (in  this  order  referred 
to  as  the  "  deposited  plans  and  sections  "  ),  the  works  hereinafter 
described,  with  all  needful  pipes,  culverts,  cuts,  drains,  sluices, 
engines,  pumps,  filtering-beds,  weirs,  meters,  and  other  works 
connected  therewith,  and  they  may,  subject  to  the  provisions 
of  this  order,  supply  and  sell  water  within  the  limits  of  supply. 

The  works  authorised  by  this  order  are  as  follows : 
(a.)  A  well  or  shaft  and  boring,  and  a  tank  and  pumping 
station  with  engines,  and  other  works,  to  be  wholly 
situated  in  a  field  in  the  said  parish  of  N.,  belonging  to 
L.  D.,  at  or  near  the  westerly  side  of  such  field,  and 
about  seventy  yards  north  of  the  highway  leading  from 
P.  to  N.,  and  which  field  is  bounded,  &c. 
{h.)  A  service  and  storage  reservoir,  about  forty  yards  long 
and  thirty  yards  wide,  and  a  water  tower  and  tank,  all 
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in  the  above-mentioned  field,  uid  at  or  near  the  north- 
west comer  thereof,  and  about  150  yards  north  of  the 
said  highway : 

(c.)  A  conduit  or  line  of  pipes  wholly  situate  in  the  said 
field,  commencing  from  and  out  of  the  said  proposed 
well  or  pumping  station,  passing  thence  in  a  northerly 
direction  to,  and  terminating  on  the  south  side  of,  the 
proposed  reservoir : 

(d.)  A  conduit  or  line  of  pipes  wholly  situate  in  the  said 
parish  of  N.,  commencing  at  the  said  intended  reservoir 
(south  side),  passing  thence  in  a  southerly  direction 
under  or  along  the  said  field  to  the  said  highway,  and 
thence  in  an  easterly  direction  under  or  along  such 
highway,  to  and  terminating  at  or  near  the  north  side 

of  such  highway,  near  the  point  where lane  joins 

such  highway. 

11.  In  constructing  the  works  authorised  by  this  order  the  Limits  of 
undertakers  may  deviate  laterally  to  any  extent  within  the  <l®^**i^^- 
limits  of  lateral  deviation  shown  on  the  deposited  plans,  and 

the  undertakers  may  deviate  vertically  from  the  levels  shown 
on  the  deposited  sections  to  any  extent  not  exceeding  three 
feet  upwards  or  seven  feet  downwards. 

12.  The  works  authorised  by  this  order  shall  be  commenced.  Period  for 
constructed,  and  completed  within  the  time  and  subject  to  the  ^™ori^°" 
conditions  prescribed  by  section  11  of  The  Gas  and  Water 

Works  Facilities  Act,  1870  :  Provided  always,  that,  subject  to 
the  restrictions  and  provisions  of  this  order,  the  undertakers 
may  from  time  to  time  alter,  enlarge,  and  extend  their  engines, 
machinery,  tanks,  wells,  pipes,  reservoirs,  and  other  works,  in 
such  way  and  manner,  as  may  be  requisite  or  advisable  for 
supplying  water  within  the  limits  of  supply. 
See  Section  11  of  the  Act  of  1870,  mpra,  p.  327. 

18.  If  any  difference  arises  between  the  undertakers  and  any  As  to  pipes 
railway,  canal,  or  other  company  whose  land  or  works  the  under-  c'*o»^g  ^^e 
takers  have  power  to  cross  under  the  authority  of  this  order,  railway  or 
for  the  purpose  of  meeting  the  demands  for  water  within  the  ^*^®'  ^^' 
limits  of  supply,  as  to  the  mode  of  laying  down,  repairing, 
altering,  or  enlarging  their  conduits  or  pipes,  or  the  facilities  to 
be  afforded  for  the  same,  the  same  shall  be  settled  by  an  engineer 
to  be  appointed  by  the  Board  of  Trade  at  the  request  of  either 
party. 
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Quality  of 
water. 


limitBof 
preasure. 


Bates  for 
supply  for 
domestic 
purpoaea. 


Bates  for 

watercloseta 

andbatha. 


Power  for 
undertakers 


Quality  of  WatbB. 

14.  The  water  supplied  by  the  nndertakers  shall  be  as  pare 
as,  having  regard  to  the  source  and  nature  of  supply,  cir- 
cumstances will  admit ;  and  the  same  shall  be  effectually 
filtered,  if  at  any  time  the  Board  of  Trade  shall,  on  the  re- 
representation  of  the  local  board,  or  any  twenty  consumers  of 
water  supplied  by  the  undertakers,  that  such  filtration  is 
necessary,  so  order. 

Supply. 

15.  The  water  supplied  by  the  undertakers  need  not  at  any 
time  be  delivered  at  a  greater  height  than  can  be  reached  by 
gravitation  fix)ni  the  service  tanks  or  works  authorised  by  this 
order. 

16.  The  undertakers  shall,  at  the  request  of  the  owner  or 
occupier  of  any  dwelling-house,  or  part  of  a  dwelling-house, 
entitled  under  the  provisions  of  this  order  to  demand  a  supply 
of  water  for  domestic  purposes  (which  shall  include  one  water- 
closet),  furnish  to  such  owner  or  occupier  a  sufficient  supply 
of  water  for  such  domestic  purposes,  at  rates  not  exceeding 
the  rates  hereinafter  specified  ;  (that  is  to  say,) 

Where  the  annual  rackrent  or  value  of  the  premises  so 
supplied  with  water  does  not  exceed  5^.  per  annum,  at 
a  rate  not  exceeding  twopence  per  week : 

Where  such  rent  or  value  is  above  5^.  and  does  not  exceed 
20/.  per  annum,  at  a  rate  per  cent,  per  annum  not 
exceeding  71. 

Where  such  rent  or  value  is  above  2021,  at  a  rate  per  cent 
per  annum  not  exceeding  6/. 

17.  The  undertakers  may  charge  in  respect  of  every  water- 
closet  beyond  the  first  in  any  premises  within  the  limits  of 
supply  an  additional  sum  not  exceeding  5&  per  annum,  and  for 
every  bath  an  additional  sum  not  exceeding  lOs.  per  annum, 
and  such  additional  soma  may  be  received  with,  and  as  part 
of,  or  recovered  by  the  same  means  as,  the  rate  for  the  supply 
of  water  for  domestic  purposes :  Provided  always,  that  for 
baths  containing  as  usually  filled  for  use  a  greater  quantity  of 
water  than  fifty  gallons  the  undertakers  may  charge  an  in* 
creased  rate  in  proportion  to  the  size  of  such  baths. 

18.  Subject  to  the  provisions  of  this  order,  the  undertakers 
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may  from  time  to  time  make  and  enforce  such  reasonable  re-  to  make  regu- 
gnlations  as  they  may  find  expedient  for  preventmg  the  waste  preventing 
or  misuse  of  water,  and,  among  other  things,  may  prescribe  ^*J^  ^^ 
the  pipes,  cocks,  cisterns,  and  other  apparatus  proper  and 
suitable  for  the  purposes  of  supply. 

19.  In  the  event  of  any  such  regulations  not  being  observed  Power  for 
by  any  person  having  or  requiring  a  supply  of  water,  the  J^^j;^''®" 
undertakers  may  refuse  to  supply  water,  or  may  cut  off  the  supply  where 
water  supplied  to  him,  unless   and  until    the   regulations  '*?^*^°??^ 
be  complied  with  ;  and  if,  and  whenever  any  difference  shall  with, 
arise  as  to  whether  the  regulations  are  reasonable,  or  have 

been  complied  with,  the  difference  may  be  referred  by  either 
party  to  and  shall  be  settled  by  two  justices. 

20.  The  undertakers  may  from  time  to  time  supply  any  Water  snp- 
person,  corporation,  or  company  with  water  for  otlier  than  P^®*^  ^y  ^ 

r  '         r  '  r     J  agreement. 

domestic  purposes  for  such  remuneration  and  upon  such  terms 
and  conditions  as  shall  be  agreed  upon  between  the  under- 
takers and  such  person,  corporation,  or  company  ;  but,  not- 
withstanding any  such  agreement,  no  person,  corporation,  or 
company  shall  be  entitled  to  such  a  supply  whenever  and  as 
long  as  the  undertakers  are  of  opinion  that  the  same  would 
interfere  with  the  proper  supply  of  water  for  domestic  purposes 
under  this  order;  and  every  such  agreement  shall  be,  by 
virtue  of  this  order,  determinable  by  the  undertakers  on  one 
month's  notice  in  writing. 

21.  The  undertakers  may,  if  they  think  fit,  enter  into  Supply  of 
agreements   for  the  supply    of  water  by  measure  to  any  ^^^^  ^ 
consumer,  and  may  charge  a  rent  for  each  meter  provided  by 

them  at  a  rate  per  annum  not  exceeding  fifteen  per  cent,  of 
the  price  of  the  meter,  such  rent  to  be  paid  quarterly  in 
advance,  and  to  be  recoverable  in  all  respects  with  and  as  the 
water  rate. 

22.  The  undertakers  shall  at  all  times,  at  their  own  expense.  Undertakers 
keep  all  meters  or  other  instruments  for  measuring  water  let  ^  keep  meters 
by  them  for  hire  to  any  consumer  in  proper  order  for  correctly 
registering  the  supply  of  water ;  and  in  default  of  their  so 

doing  the  consumer  shall  not  be  liable  to  pay  rent  for  the  same 
during  such  time  as  such  default  continues.  The  undertakers 
shall  for  the  purposes  aforesaid  have  access  to  and  be  at  liberty 
to  remove,  test,  inspect,  and  replace  any  such  meter  or  other  in- 
strument at  all  reasonable  times. 
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Register  of 
meters  to  be 
eyidence. 


Amendment  of 
10  &  11  Vict 
c.  17,  a.  44. 


When  several 
hottaessup- 
plied  by  one 
pipe,  each 
to  pay. 


Supply  of 
water  to 
tenements 
in  a  row. 


23.  Where  water  is  supplied  by  measure  the  register  of  the 
meter  or  other  instrmnent  for  measuring  water  shall  be  primd 
facie  evidence  of  the  quantity  of  water  consumed  and  in  respect 
of  which  any  water  rent  is  charged  and  sought  to  be  recovered 
by  the  undertakers :  Provided  always,  that  if  the  undertakers 
and  the  consumer  differ  as  to  the  quantity  consumed,  such 
difference  shall  be  determined,  upon  the  application  of  either 
party,  by  two  justices,  who  may  also  order  by  which  of  the 
parties  the  costs  of  the  proceedings  before  them  shall  be  paid, 
and  the  decision  of  such  justices  shall  be  final  and  binding  on 
all  parties. 

24.  Section  44  of  The  Waterworks  Clauses  Act,  1847,  shall, 
for  the  purposes  of  this  order,  have  effect  as  if  the  words  "  with 
the  consent  in  writing  of  the  owner  or  reputed  owner  of  any 
such  house,  or  of  the  agent  of  such  owner,"  were  omitted 
therefrom  :  Provided  always,  that  any  rent  paid  by  an  occupier 
in  pursuance  of  the  provisions  of  the  said  section  may  be 
deducted  by  such  occupier  from  any  rent  fix>m  time  to  time 
due  by  him  to  such  owner. 

25.  When  several  houses  or  parts  of  houses  in  the  occupation 
of  several  persons  shall  be  supplied  by  one  common  pipe,  the 
several  owners  or  occupiers  of  such  houses  or  parts  of  houses 
shall  be  liable  to  the  payment  of  the  same  rates  for  the  supply 
of  water  as  they  would  have  been  liable  to  if  each  of  several 
houses  or  parts  of  houses  had  been  separately  supplied  with 
water  from  the  works  of  the  undertakers  by  a  distinct  pipe : 
Provided  always,  that  the  undertakers  shall  not  be  compelled 
to  supply  water  to  the  occupier  of  any  part  of  a  dwelling-house 
unless  the  water  rate  is  paid  for  the  whole  of  such  building, 
house,  and  premises. 

26.  Where  there  are  several  tenements  in  a  row  no  tenant 
or  occupier  of  any  one  of  the  tenements,  nor  any  person  on  his 
behalf  shall  take  or  use  the  water  laid  on  by  the  undertakers 
to  any  other  such  tenement,  unless  the  tenant  or  occupier  be, 
in  respect  of  the  tenement  so  occupied  by  him,  rated  under 
this  order  for  a  supply  of  water. 


Impurity  of 
water. 


Penalties. 

27.  If  on  any  day  the  water  supplied  by  the  undertakers  is 
of  less  purity  than  it  ought  to  be  according  to  the  provisions 


WATERWORKS.  349 

of  this  order,  the  nndertakerg  ahall  in  eveiy  such  case  be  liable 
to  a  penalty  not  exceeding  lOJ. ;  Provided  that  no  penalty 
shall  be  incurred  in  any  case  in  which  it  is  proved  that  the 
defect  in  purity  was  occasioned  by  an  nnavoidable  cause  or 
accident. 

28.  Every  person  who  wilfully,  fraudulently,  or  by  culpable  Injuring 
negligence  injures  or  suffers  to  be  injured  any  meter  or  fittings  °^®*®"' 
belonging  to  the  undertakers,  or  who  fraudulently  alters  the 
index  to  any  meter,  or  prevents  any  meter  from  duly  register- 
ing the  quantity  of  water  supplied,  or  fraudulently  abstracts, 
consumes,  or  uses  water  of  the  undertakers,  shall  (without 
prejudice  to  any  other  right  or  remedy  for  the  protection  of 
the  undertakers  or  the  punishment  of  the  offender)  for  every 
such  offence  forfeit  and  pay  to  the  undertakers  a  sum  not  ex- 
ceeding 5/.,  and  the  undertakers  may  in  addition  thereto 
recover  the  amount  of  any  damage  by  them  sustained  ;  and  in 
any  case  in  which  any  person  has  wilfully  or  fraudulently 
injured  or  suffered  to  be  injured  any  pipe,  meter,  or  fittings 
belonging  to  the  undertakers,  or  has  fraudulently  altered  the 
index  to  any  meter,  or  prevented  any  meter  from  duly  register- 
ing the  quantity  of  water  supplied,  the  undertakers  may  also, 
until  the  matter  complained  of  has  been  remedied,  but  no 
longer,  discontinue  the  supply  of  water  to  the  person  so  offend- 
ing (notwithstanding  any  contract  previously  existing) ;  and 
the  existence  of  artificial  means  for  causing  such  injury,  altera- 
tion, or  prevention,  or  for  abstracting,  consuming,  or  using 
water  of  the  undertakers,  when  such  pipe,  meter,  or  fittings 
is  or  are  under  the  custody  or  control  of  the  consumer,  shall 
he  primd  facie  evidence  that  such  injury,  alteration,  prevention, 
abstraction,  or  consumption,  as  the  case  may  be,  has  been 
fraudulently,  knowingly,  and  wilfully  caused  by  the  consumer 
using  such  meter. 

29.  Any  tenant  or  occupier  of  one  or  part  of  one  of  several  MiBiuer  where 
houses  or  tenements  supplied  by  a  common  pipe  who  takes  or  J|2v<^  houses 
uses  the  water  laid  on  by  the  undertakers  to  any  other  such  is  by  a  pipe 
house  or  tenement,  or  allows  the  same  to  be  used  contrary  to  c®"^®******^^ 
the  provisions  of  this  order,  shall  for  every  such  offence  be 
liable  to  a  penalty  not  exceeding  five  pounds. 
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Incoming  30.  In  case  any  consumer  of  water  supplied  by  the  under- 

liable  to  pay     takers  leave  the  premises  where  such  water  has  been  supplied 
^nean,  to  him  without  paying  to  them  the  water  rate  or  meter  rent  due 

from  him,  the  undertakers  shall  not  be  entitled  to  require  from 
the  next  tenant  of  such  premises  the  payment  of  the  arrears 
left  unpaid  by  the  former  tenant,  unless  such  incoming  tenant 
has  undertaken  with  the  former  tenant  to  pay  or  exonerate 
him  from  the  payment  of  such  arrears. 
Several  names  81.  Any  summons  or  warrant  issued  for  any  of  the  purposes 
mons.       '      0^  ^^^  order  may  contain,  in  the  body  thereof  or  in  the  schedule 

thereto,  several  names  and  several  sums. 
Warrant  of  32.  Any  justice  who  issues  a  warrant  of  distress  in  pursuance 

include  costs.    ^^  ^^®  provisions  of  this  order  may  order  that  the  costs  of  the 

proceedings  for  the  recovery  of  the  money  to  be  levied  shall  be 
paid  by  the  person  liable  to  pay  such  money,  and  such  costs 
shall  be  ascertained  by  the  justice,  and  shall  be  included  in  the 
warrant  of  distress  for  the  recovery  of  such  money. 
liabUitj  to  33.  No  justice  or  judge  of  any  county  court  or  quarter 

water  rate        sessions  shall  be  disqualified  from  actiner  in  the  execution  of 

not  to  (lis-  .,  .        -      -  - 1  .    ,    .        ,.!,.,  ^     i. 

qualify  jus-      this  order  by  reason  of  his  bemg  liable  to  the  payment  of  any 
tices  from        water  rate  or  other  charge  under  this  order. 

actinff. 

Inco    ration       ^^'  Section  140  of  The  Companies  Clauses  Consolidation 
of  section  140    Act,  1845,  shall  be  and  is  hereby  incorporated  with  this  order : 

^^niM^ClSaaw  ^'^^^^^  *'^**'>  ^^^  ^^®  purposes  of  such  incorporation,  the  ex- 
Act,  1845."      pression  ''the  company"  in  the  said  section  shall  mean  the 

undertakers. 


8ee  tuprai  p.  342,  note  to  Clause  17. 

Costs  of  order.  35.  All  the  costs,  charges,  and  expenses  of  and  incidental  to 
the  applying  for,  preparing,  obtaining,  and  confirming  this 
order,  and  otherwise  in  relation  thereto,  shall  be  paid  by  the 
undertakers. 
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PEOVISIONAL  ORDERS  UNDER  THE 
GENERAL  PIER  AND  HARBOUR  ACT,  1861. 


Intboductoby  Notes. 

A  oonfliderable  nnmber  of  companies  have  been  formed  to 
erect  piers.  The  necessary  powers  are  readily  obtained  from 
the  Board  of  Trade  at  a  trifling  expense.  The  Board  can 
authorise  the  construction  of  any  pier,  harbour,  quay^  wharf^ 
jetty,  or  excavation,  on  or  near  the  shore  of  the  sea,  or  of  any 
creek,  bay,  or  arm  of  the  sea,  or  nayigable  river  communicating 
therewith,  in  the  United  Kingdom,  provided  that  the  estimated 
expenditure  does  not  exceed  100,000/. 

By  46  Geo.  III.  c.  158,  s.  1,  it  is  provided  as  follows  :— 

*^  From  and  after  the  passing  of  this  Act,  it  shall  not  be 
lawful  for  any  person  or  persons  to  make,  construct,  or  erect  any 
pier,  quay,  wharf,  jetty,  breast,  or  embankment  in  or  adjoining 
to  any  public  harbour  in  the  United  Kingdom,  or  any  river 
immediately  communicating  therewith,  so  far  as  the  tide  flows 
up  the  same,  without  giving  at  least  one  month's  previous 
notice  of  his,  her,  or  their  intention  so  to  do  to  the  Secretary 
of  the  Admiralty,  who  is  to  lay  the  same  before  the  Lord  High 
Admiral  or  lords  commissioners  of  the  Admiralty  for  the  time 
being." 

The  penalty  for  an  oifence  against  this  provision  is  200/. 

This  enactment  has  been  modified  by  25  &  26  Yict.  c.  69, 
s.  15,  which  provides  that ; — 

"  Prom  and  after  the  81st  day  of  December,  1862,  the  Act, 
of  the  46th  year  of  King  George  III.  (Chap.  158),  *For  the 
Preservation  of  the  Public  Harbours  of  the  United  Kingdom,' 
shall  be  read  as  if  the  Board  of  Trade  were  therein  named 
instead  of  the  Admiralty." 

All  notices  therefore  which  were  formerly  deposited  at  the 
Admiralty  under  46  Geo.  III.  c.  158,  must  now  be  deposited 
at  the  Board  of  Trade. 

By  Section  7  of  the  Crown  Lands  Act,  1866,  29  &  30  Vict. 
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c.  62,  it  is  provided  that : — **  From  and  immediately  after  the 
3lBt  day  of  December,  1866,  all  such  parts  and  rights  and 
interest  as  then  belong  to  Her  Majesty  in  right  of  the  Crown 
of  and  in  the  shore  and  bed  of  the  sea,  and  of  every  channel, 
creek,  bay,  estuary,  and  of  every  navigable  river  of  the  United 
Kingdom,  as  &r  np  the  same  as  the  tide  flows  (and  which  are 
hereinafter  for  brevity  called  the  foreshore),  except  as  in  this 
Act  provided,  shall,  subject  to  the  provisions  of  this  Act,  and 
subject  also  to  such  public  and  other  rights  as  by  law  exist  in, 
over,  or  affecting  the  foreshore  or  any  part  thereof,  be  and  the 
same  are  hereby  transferred  from  the  management  of  the 
Ck)mmissioners  of  Woods  to,  and  thenceforth  the  same  shall  be 
under,  the  management  of  the  Board  of  Trade." 

Section  8  of  the  same  Act  provides  as  follows : — 

"  8.  The  Board  of  Trade  shall  have  and  may  exercise  all  the 
powers  and  authorities,  rights,  and  privileges,  whatsoever,  with 
regard  to  the  foreshore  which  the  Commissioners  of  Woods 
now  have  or  are  entitled  to  exercise  with  respect  to  the  same." 

The  management  of  the  rights  and  interests  of  the  Crown  of 
and  in  the  foreshore  and  bed  of  the  sea  is,  thus,  with  certain 
exceptions,  transferred  to  the  Board  of  Trade. 

All  persons  proposing  to  erect  works  on  the  foreshore,  %,$,, 
the  land  between  high  and  low  water  mark  of  ordinary  medium 
tides,  or  in  the  bed  of  the  sea,  or  to  remove  stones,  sand,  or 
shingle  from  the  same,  should  apply  to  the  Board  of  Trade, 
with  the  view  of  making  arrangements  as  respects  the  rights 
and  interests  of  the  Crown  in  the  foreshore  or  bed  of  the  sea 
which  will  be  used  or  interfered  with. 

In  the  case  of  any  proposed  works  such  application  may  be 
made  simultaneously  with  that  for  the  assent  of  the  Board  of 
Trade  in  the  interests  of  navigation. 

It  is  to  be  understood  that  the  Board  of  Trade  have  every 
desire  to  remove  obstacles  in  the  way  of  public  improvements 
and  to  assist  any  useful  works.  They  are  also  anxious  not  to 
interfere  with  any  private  rights.  They  are  bound,  however, 
in  all  their  proceedings  to  see  that  no  injury  is  caused  to 
navigation  by  works  on  the  foreshore,  that  there  is  no  inter- 
ference with  undoubted  public  rights,  and  that  the  title  which 
the  Crown  prmd  facie  has  in  the  foreshore  and  bed  of  the  sea 
is  not  injured. 

The  power  of  the  Board  of  Trade  to  make  provisional  order 
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aathorising  the  construction  of  piers^  &c.,  is  derived  from  The 
General  Pier  and  Harbour  Act,  1861  (24  &  25  Vict  c,  45), 
and  The  General  Pier  and  Harbour  Act,  1861,  Amendment 
Act  (25  Vict.  c.  19 J*. 
By  the  last  mentioned  Act  it  is  provided  as  foUows  : — 

Any  persons  intending  to  make  application  to  the  Board  of  Trade  for 
a  proTisional  order  relative  to  a  pier  or  harbour,  which  persons  are  here- 
inafter called  the  promoters,  shall  in  the  months  of  October  and  Novem- 
ber, or  either  of  them,  immediately  preceding  the  application  for  the 
provisional  order,  publish  notice  of  their  intention  by  advertisement, 
according  to  the  regulations  contained  in  Schedule  (B.)  Part  I.  to  this 
Act.    Section  3. 

Section  4.  On  or  before  the  30th  day  of  November  immediately  pre- 
ceding the  application  for  the  provisional  order,  the  promoters  shall 
deposit  the  documents  described  in  Schedule  (B.)  Part  II.  to  this  Act 
according  to  the  regulations  therein  contained. 

Section  5.  On  or  before  the  23rd  day  of  December  in  the  same  year 
the  promoters  shaU  deposit  the  documents  mentioned  in  Schedule  (B.) 
Part  III.  to  this  Act,  according  to  the  regulations  therein  contained. 

Schedule  (B.)  to  25  Vict.  c.  19,  referred  to  in  the  above 
sections,  is  as  follows : — 

Past  L — Advertuement  in  October  or  November  of  Intended 

Application, 

(1.)  Every  advertisement  is  to  state — 

1.  The  objects  of  the  Intended  application,  specifying  any  of  the  fol- 

lowing objects,  when  comprised  among  the  objects  of  the  appli- 
cation: 

(a,)  Extension  of  time  for  the  completion  of  any  works  already 
authorised : 

{b,)  Power  for  a  company  to  amalgamate  with  another : 

(e,)  Power  to  sell,  purchase,  lease,  or  take  on  lease  an  under- 
taking: 

{d,)  Amendment  or  repeal  of  any  local  or  special  Act  of  Parlia- 
ment, or  of  any  former  provisional  order : 

(0.)  Power  to  levy  any  tolls,  rates,  or  duties,  or  to  alter  any 
existing  tolls,  rates,  or  duties  : 

(/.)  The  conferring,  varying,  or  extinguishing  of  any  exemption 
from  tolls,  rates,  or  duties,  or  of  any  other  right  or 
privilege : 

(^.)  Constitution  or  alteration  of  constitution  of  any  harbour 
authority. 

2.  A  general  description  of  the  nature  of  the  proposed  new  works, 

if  any. 

3.  The  names  of  the  parishes,  townlands,  tdWnships,  and  extra-paro- 

chial places  in  which  the  proposed  new  works,  if  any,  will  be 
made. 

4.  The  times  and  places  at  which  the  deposit  under  Part  II.  of  this 

schedule  wiU  be  made. 

5.  An  office,  either  in  London,  or  at  the  place  to  which  the  intended 

A  A 
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application  relates,  at  which  printed  copies  of  the  draft  provisional 
order,  when  deposited,  will  be  purchaseable  as  hereinafter  approred. 

(2.)  The  whole  notice  is  to  be  included  in  one  advertisement,  which  is 
to  be  headed  with  a  short  title  descriptive  of  the  undertaking  or  appli- 
cation. 

(3.)  The  advertisement  is  to  be  inserted  once  at  least  in  each  of  two 
successive  weeks  in  some  one  and  the  same  newspaper  published  in  the 
city,  town,  or  place  where  the  proposed  works  will  be  made,  or  where 
the  pier  or  harbour  to  which  the  intended  application  relates  is  situate  ; 
or  if  there  be  no  such  newspaper,  then  in  some  one  and  the  same  news- 
paper published  in  the  county  which  such  city,  town,  or  place,  or  in 
some  part  thereof,  is  situate  ;  or  if  there  be  none,  then  in  some  one  and 
the  same  newspaper  published  in  some  adjoining  or  neighbouring  county. 

(4.)  The  advertisement  is  also  in  every  caae  to  be  inserted  once  at  least 
in  the  London  Gazette  if  the  place  to  which  the  intended  application 
relates  is  situate  in  England  or  Wales,  in  the  Edinburjich  Gazette  if  such 
place  is  situate  in  Scotland,  or  in  the  Dublin  Gazette  if  such  place  is 
situate  in  Ireland. 

Pabt  n. — Deposit  on  or  before  30f  A  November, 

(1.)  The  promoters  are  to  deposit — 

1.  A  copy  of  the  advertisement  published  by  them. 

2.  A  proper  plan  and  section  of  the  proposed  new  works,  if  any ;  such 

plan  and  section  to  be  prepared  according  to  such  r^ulations  as 
may  from  time  to  time  be  made  by  the  Board  of  Trade  in  that  behalf. 
(2.)  The  documents  aforesaid  are  to  be  deposited  for  public  inspec- 
tion— 

1.  In  England  or  Ireland,  in  the  office  of  the  clerk  of  the  peace  for 

every  county,  riding,  or  division ;  in  Scotland,  in  the  office  of  the 
principal  sheriff  clerk  for  every  90unty,  district,  or  division,  in 
which  any  proposed  new  work  will  be  made,  or  in  which  the  pier 
or  harbour  to  which  the  intended  application  relates,  or  any  part 
thereof,  is  situate. 

2.  At  the  custom-house,  if  any,  of  the  port,  sub-port,  or  creek  to  which 

the  intended  application  relates. 
(3.)  The  documents  aforesaid  are  also  to  be  deposited  in  the  offices  of 
the  Admiralty  and  of  the  Board  of  Trade. 

Past  III. — Depoeit  on  or  before  2Srd  December. 

(I.)  The  promoters  are  to  deposit  at  the  office  of  the  Board  of  Trade — 

1.  A  memorial  of  the  promoters,  signed  by  them  or  one  of  them, 

headed  with  a  short  title  descriptive  of  the  undertaking  or  appli- 
cation (corresponding  with  that  at  the  head  of  the  advertisement), 
addressed  to  the  Board  of  Trade,  and  praying  for  a  provisional 
order. 

2.  A  printed  draft  of  the  provisional  order  as  proposed  by  the  pro- 

moters. 

3.  An  estimate  of  the  expense  of  the  proposed  new  works,  if  any, 

signed  by  the  person  making  the  same. 

(2.)  They  are  also  to  deposit  printed  copies  of  the  draft  provisional 
order  for  public  inspection  at  the  custom-house  (if  any)  of  the  port,  sub- 
port,  or  creek  to  which  the  application  relates. 

(3.)  They  are  also  to  de{)OBit  a  sufficient  number  of  such     rinted 
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copies  at  the  office  named  in  that  behalf  in  the  adyertisement ;  such 
copies  to  be  there  famished  to  all  persons  applying  for  them  at  the  price 
of  not  more  than  Ig,  each. 

The  promoters  must  also  comply  with  the  standing  orders  of  Parliament 
mentioned,  svpra,  p.  338. 

The  following  Sections  of  the  Harbonrs  Transfer  Act,  1862, 
25  &  26  Vict.  c.  69,  should  be  borne  in  mind  : — 

12.  From  and  after  the  end  of  the  present  session  of  Parliament,  any 
provision  of  The  General  Pier  and  Harbour  Act,  1861,  Amendment  Act, 
requiring  any  deposit  of  documents  to  be  made  at  the  Admiralty  Office 
shall  be  repealed. 

14.  From  and  after  the  end  of  the  present  session  of  Parliament,  the 
following  sections  of  The  General  Pier  and  Harbour  Act,  1861,  Amend- 
ment Act,  and  all  provisions  relative  thereto  in  any  other  Act  or  in  any 
provisional  order  of  the  Board  of  Trade  contained,  shall  be  read  and 
construed  as  if  the  Board  of  Trade  were  named  in  the  said  sections  instead 
of  the  Admiralty ;  namely,  sections  seven,  eight,  nine,  ten,  and  eleven. 

The  following  regulations  have  been  made  by  the  Board  of 
Trade  as  to  applications  for  provisional  orders. 

BOARD  OF  TRADE  REGQLATIONS. 

1.  The  plans  and  sections  to  be  deposited  in  pursuance  of  Schedule  (B.) 
Part  II.,  to  the  General  Pier  and  Harbour  Act,  1861,  Amendment  Act, 
must  be  such  plans  and  sections  as  would  be  required  by  the  standing 
orders  of  the  House  of  Commons,  if  the  promoters,  instead  of  applying 
for  a  provisional  order,  were  proceeding  by  private  bill ;  and  on  the 
plans  all  tidal  waters  are  to  be  coloured  blue.  The  plans  and  sections 
Kre  to  be  accompanied  by  an  ordnance  sheet,  or,  if  no  ordnance  sheet  is 
published,  by  a  map,  with  the  exact  position  of  the  proposed  works  laid 
down  thereon. 

2.  The  draft  provisional  order  must  be  printed  on  one  side  of  the  page 
of  paper,  so  as  to  leave  the  back  of  the  page  blank,  and  any  schedule 
annexed  must  begin  a  new  page.  The  name  of  the  promoters,  or  of  their 
agents,  must  be  printed  on  the  outside  of  every  draft  provisional  order. 

3.  Especial  care  must  be  taken  in  framing  draft  orders  to  follow  the  pre- 
cedents contained  in  the  orders  confirmed  in  the  last  two  or  three  sessions. 

4.  The  regulations  below,  Nos.  11  to  14  inclusive,  must  be  printed  in 
the  form  of  a  notice  at  the  end  of  every  draft  provisional  order. 

6.  Promoters  desiring  incorporation  should  register  themselves  under 
The  Companies  Act,  1862,  and  will  be  required  to  produce  to  the  Boaid 
of  Trade,  either  at  the  time  of  proving  compliance  with  the  provisions  of 
the  Pier  and  Harbour  Act,  or  before  the  order  is  settled  and  made,  the 
certificate  of  registration  of  the  company. 

6.  Where  the  promoters  are  a  company  incorporated  under  The  Com- 
panies Act,  1862,  the  draft  deposited  at  the  Board  of  Trade  must  be 
accompanied  by  a  printed  copy  of  the  memorandum  of  association 
articles  of  association,  and  any  registered  special  resolution  of  the 
company ;  and  when  they  are  a  company  incorporated  in  any  other 
manner  the  draft  must  be  accompanied  by  a  copy  of  every  deed  or 
instrument  of  settlement  or  incorporation,  or  Act  of  Parliament,  relatint^ 
to  the  company. 
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7.  Where  the  promoter  is  an  indiyidoal  propiietor  the  draft  deposited 
at  the  Board  of  Trade  must  be  accompanied  by  a  short  statement  signed 
by  the  promoter  or  his  solicitor,  stating  concisely  what  is  the  nature  of 
the  promoter's  interest ;  viz.,  whether  tenant  in  fee,  or  for  any  and  what 
more  limited  interest,  and,  if  limited,  under  what  instrument  or  settle- 
ment ;  and  also  stating  in  what  manner  it  is  proposed  that  the  rights  and 
obligations  to  be  created  by  the  order  shall  deyolye. 

8.  The  promoters  will  be  required  to  pay  a  fee  of  352.  towards  the 
expense  of  settling  the  proTisional  order ;  this  sum  must  be  paid  to  the 
officer  of  the  Board  of  Trade  with  whom  the  draft  provisional  order  is 
deposited,  and  at  the  time  of  the  deposit. 

9.  The  draft  provisional  order  which  is  to  be  deposited  at  the  Board 
of  Trade  on  or  before  the  23rd  December  must  be  deposited  in  triplicate, 
accompanied  by  a  copy  of  every  private  or  local  Act,  charter,  deed,  or 
other  document  of  a  like  nature  which  is  referred  to  therein,  or  which 
will  be  affected  thereby. 

10.  The  promoters  must  be  prepared  to  prove  compliance  with  the 
provisions  of  the  Act  concerning  deposit  and  publication  by  the  10th 
January.  Six  days'  notice  will  be  given  of  the  day  and  hour  at  which 
the  promoters  are  to  attend  for  the  purpose  at  the  Board  of  Trade. 
Printed  forms  of  proof  will  be  supplied,  which  should  be  filled  up  by  the 
promoters,  and  brought  with  the  requisite  documents  to  the  Board  of 
Trade  at  the  time  fixed  for  proof. 

11.  Any  objections  to  the  provisional  order  which  it  is  intended  to  urge 
on  the  Board  of  Trade  must  be  sent  in  to  that  office  before  the  15th  of 
January.  A  copy  of  such  objections  must  also  be  sent  at  the  same  time 
to  the  promoters;  and  in  forwarding  the  objections  to  the  Board  of 
Trade,  the  objectors  or  their  agents  should  state  that  this  has  been  done. 

12.  The  Board  of  Trade  will  entertain  and  consider  objections  founded 
on  alleged  injury  to  public  interests,  or  alleged  violation  of  admitted 
principles,  e,g,^  ^  That  the  proposed  work  will  injure  a  public  harbour," 
or, "  That  tolls  are  to  be  imposed  on  ships  which  will  derive  no  benefit 
from  them ;  *'  and  they  will  not  proceed  with  any  provisional  order  to 
which  valid  objections  of  this  description  are  shown  to  exist.  Objections 
arising  out  of  competition,  or  out  of  opposition  between  local  interests, 
they  will  only  attempt  to  settle,  provided  the  parties  are  wUling  to  abide 
by  their  decision.  When  the  parties  cannot  come  to  terms,  the  Board  of 
lS*ade  will  not  order  a  local  inquiry,  or  attempt  to  anticipate  the  decision 
of  parliamentary  committees. 

13.  All  memorials,  objections,  and  other  documents  sent  to  or  deposited 
with  the  Board  of  Trade  must  be  on  common  foolscap  paper,  and  written 
(or  printed)  on  one  side  only. 

14.  The  bill  for  confirming  provisional  orders  will  be  brought  in  as 
early  in  the  session  as  possible.  All  preliminary  questions  must^  how- 
ever, be  definitely  determined  before  the  Ist  March. 

15.  It  is  to  be  understood  that  provisional  orders  for  extending  the 
time  for  the  construction  of  works  already  authorised  will  not  be  granted 
as  a  matter  of  course.  It  will  require  special  reasons  to  induce  the 
Board  of  Trade  to  entertain  such  applications  where  the  works  have  not 
been  commenced  within  the  time  originally  fixed  by  Parliament,  or  have 
not  been  hontL  fide  proceeded  with,  with  a  view  to  completion. 

C.  Cecil  Texyob. 
Board  of  Trade,  Harbour  Department, 
November,  1874. 
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The  following  Form  is  tak6n  from  a  provisional  order  con- 
finned  in  1876. 

Order  for  the  C!onstruction,  Maintenakce,  and  Be- 

GULATION    OF    A    PlER,     LaNDING-PLAGES,     AND    OTHER 

Works  at  E ,  in  the  County  op  S . 

1.  The  E Pier  Company  (Limited)  shall  be  the  nnder-  Underukera. 

takers  of  the  works  anthorised  by  this  order^  and  shall  have 

and  may  exercise  the  several  powers,  privileges,  and  anthorities 
by  this  order  conferred  on  the  undertakers^  and  may  carry  this 
order  in  all  respects  into  execution. 

See  iuprat  p.  120,  for  objects  clause  of  Memorandum  of  Association 
of  a  pier  company.    The  articles,  iupra^  p.  190,  ^  seq,^  are  suitable. 

2.  The  Lands  Clauses  Consolidation  Acts,  1845, 1860,  and  Incorporation 
1869  (except  so  much  thereof  as  relates  to  the  purchase  or  ^^^J^^^ts. 
taking  of  lands  otherwise  than  by  agreement),  shall  respectively 

be  incorporated  with  this  order. 

8.  For  the  purposes  of  the  works  authorised  by  this  order.  Power  to  take 
the  company  may  from  time  to  time,  by  i^eement,  enter  J^^;i^Mit 
upon  and  take  and  may  use  such  of  the  lands  shown  on  the 
plans  deposited  for  the  purposes  of  this  order  as  they  think 
requisite. 

4.  Subject  to  the  provisions  of  this  order,  and  subject  also  Power  to 

to  such  alterations  (if  any)  in  the  plans  and  sections  deposited  ™*^®  works. 

with  reference  to  this  order  as  the  Board  of  Trade  require 

from  time  to  time,  before  the  completion  of  the  works,  in  order 

to  prevent  injury  to  navigation,  the  Company  may,  on  the  lands 

taken  by  them  under  this  order,  and  in  the  lines  and  situations 

and  according  to  the  levels  shown  on  the  deposited  plans  and 

sections  (so  far  as  the  same  are  shown  thereon),  and  within  the 

limits  of  deviation  shown  on  these  plans,  make  and  maintain 

the  pier,  landing-places,  and  works  authorised  by  this  order. 

5.  The   works   authorised   by    this   order   comprise    the  Description 
following :—  ""^l-^ 

1.  A  pier,  commencing  on  the  sea-beach,  at  a  point  on  the 

mainland  opposite Place,  and  proceeding  seaward 

in  an  easterly  direction  towards  and  below  low-water 
mark,  to  a  distance  of  800  feet,  or  thereabouts,  and  of  a 
width  of  not  less  than  twenty  feet,  and  a  height  above 
high-water  mark  of  not  less  than  thirteen  feet : 

2.  All  such  sea-walls,  roads,  approaches,  landing-places,  and 
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Penalty  for 
obstracting 
workfl. 


Power  to  take 
rates  in 
Schedule. 


Farther 
powers 
as  to  workfly 
and  to  sell 
or  lease  under- 
taking. 


other  works  connected  with  the  said  pier,  for  the  con- 
yenient  loading  and  unloading  of  veaselsy  and  for  em- 
barking and  landing  of  passengers,  cattle,  coals,  goods, 
merchandise,  and  things  as  shall  be  deemed  necessary. 

6.  Every  person  who  wilfully  obstructs  any  person  acting 
under  the  authority  of  the  company  in  setting  out  the 
lines  of  the  works  by  this  order  authorised,  or  who  pulls  up  or 
removes  any  poles  or  stakes  driven  into  the  ground  for  the 
purpose  of  setting  out  the  lines  of  the  said  works,  or  defaces  or 
destroys  the  said  works  or  any  part  thereof,  shall  be  guilty  of 
an  offence,  and  shall  for  every  such  offence  be  liable  to  a 
penalty  not  exceeding  five  pounds. 

This  clanse  is  new. 

7.  When  a  certificate  has  been  obtained  from  the  Board  of 
Trade  that  all  consents  and  approvals  .on  the  part  of  the  Board 
of  Trade  required  under  this  order  or  otherwise  necessary  to 
the  due  construction  of  the  works  authorised  by  this  order  have 
been  given,  the  company  may,  subject  and  according  to  the 
provisions  of  this  order,  for  the  use  of  the  pier,  landing-places, 
and  works  and  conveniences  connected  therewith,  demand  and 
take  in  respect  of  the  vessels,  boats,  goods,  animals,  fish, 
persons,  and  things  described  in  the  Schedule  to  this  order  any 
sums  not  exceeding  the  rates  in  that  Schedule  mentioned. 

8.  The  company  may  from  time  to  time  erect  upon  or  near 
the  pier  or  landing-places,  or  the  approaches  thereto,  tram- 
ways, toll-houses,  seats,  waiting,  refreshment,  and  other  rooms, 
and  may  mortgage,  sell,  and  lease  their  undertaking  and  works, 
or  any  part  or  parts  thereof  or  the  tolls,  rates,  duties,  and 
other  charges  authorised  to  be  taken  by  this  order,  upon  such 
terms  (pecuniary  or  otherwise)  and  under  such  restrictions  and 
conditions  as  they  think  fit,  and  a  mortgagee  in  possession, 
purchaser,  or  lessee  shall  have  and  may  exercise  all  the  same 
powers  of  levying  and  recovering  tolls,  rates,  and  dues,  and  all 
such  other  rights  and  powers  as  the  company  have  or  might 
exercise  under  this  order,  and  shall  be  subject  to  the  same  pro- 
visions as  to  accounts  and  otherwise  as  the  company  are  subject 
to  under  this  order. 

It  has  been  held  that,  where  a  company  authorised  by  provisional  order 
to  constmct  a  pier,  is  wound  up  voluntarily,  a  purchaser  from  the  liquida- 
tor apart  from  the  above  clause  becomes  "  undertaker/'  and  as  such  is 
entitled  to  the  rights  of  the  company,  and  is  subject  to  the  conditions  of 
the  order.     Th^  Merle,  31  L.  T.,  N.  8.  447. 
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9.  If  at  any  time  it  appear  to  the  Board  of  Trade  that  the  Board  of 
clear  annual  income  derived  from  the  pier  and  works  on  the  reduce^tes. 
ayerage  of  the  then  last  three  preceding  years,  after  payment  of 

all  expenses  and  outgoings  other  than  payments  of  interest  or 
principal  in  respect  of  money  borrowed  shall  exceed  interest 
at  the  rate  of  10/.  per'  cent,  per  annum  on  the  entire  sum 
from  time  to  time  appearing  to  the  Board  of  Trade  to  have 
been  expended  by  the  company  in  executing  works  authorised 
by  this  order,  the  Board  of  TtbAb  may,  if  in  their  discretion 
they  think  fit,  reduce  the  rates  leyiable  under  this  order  to 
such  amounts  as  will  be  sufficient  to  provide  the  aforesaid 
interest  at  the  rate  of  10/.  per  cent  per  annum,  and  the  rates 
shall  thereupon  be  reduced  accordingly,  but  with  power  to  the 
Board  of  Trade  at  any  time,  and  from  time  to  time,  to  raise 
them  agam  to  not  exceeding  the  amounts  specified  in  the 
Schedule  to  this  order. 

10.  The  company,  within  one  month  after  sending  to  the  Annual  ac- 
clerk  of  the  peace  the  copy  of  their  annual  account  in  abstract,  ^^toBoard 
shall  send  a  copy  of  the  same  to  the  Board  of  Trade  ;  and  the  of  Trade. 
16th  section  of  The  General  Pier  and  Harbour  Act  (1861) 
Amendment  Act  shall  apply  to  and  include  any  and  every 

such  account.  If  the  Company  refuse  or  neglect  to  comply 
with  this  provision,  they  shall  for  every  such  refusal  or  neglect 
be  liable  to  a  penalty  not  exceeding  20/. 

By  a.  19  of  25  Vict  c.  19,  The  Harbours,  Docks,  and  Piers  Clauses  Act, 
1847,  is  to  be  deemed  to  be  incorporated  with  every  provisional  order. 
Section  60  of  the  last  mentioned  Act  provides  for  an  annual  account. 

11.  Fishing  vessels  belonging  to  countries  with  which  for  Certainfishing 
the  time  being  treaties  exist  exempting  from  duties  and  port  ^^^  ^dor 
charges  such  vessels  when  forced  by  stress  of  weather  to  seek  weather  ex- 
shelter  in  ports  or  on  the  coasts  of  the  United  Kingdom  shall,  ®"?P*  ^~™ 
when  forced  by  stress  of  weather  to  make  use  of  the  pier  and 

works  authorised  by  this  order,  and  not  breaking  bulk  while 
making  use  thereof,  be  exempt  from  rates  leviable  under  this 
order. 

12.  The  company  may  grant  to  passengers,  promenaders,  Pass  tickets 
and  others,  pass  tickets  for  the  use  of  the  pier  and  works  at  ^^^^^  ^^ 
such  rates,  on  such  terms,  and  for  such  periods,  not  exceeding 

one  year,  as  may  be  agreed  upon,  but  so  that  no  preference  be 
given  to  any  person.  A  pass  ticket  shall  not  be  transferable 
nor  be  used  by  any  person  other  than  the  person  to  or  for 
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Exemptioiia 
of  custom 
hooae  officers 
from  rates. 


Steam  en- 
gines, cranes, 
mooring  posts, 
&c. 


Restriction 
and  use  of 
pier. 


Pier  to  be 
deemed 
within  the 
contigaons 
jnrisGUetion. 


As  to  light. 

dunn^  con- 
struction of 
workSi 


whom  it  is  granted,  nor  by  any  person  after  the  period  limited 
for  its  nse.  If  any  person  acts  in  any  way  in  contravention  of 
this  proyiflion,  or  nses  or  attempts  to  nse  any  false  or  counter- 
feit ticket,  he  shall  for  every  soch  offence  be  liable  to  a  penalty 
not  exceeding  20i^  to  be  recovered  and  applied  as  penalties  are 
recoverable  and  applicable  under  The  Harboursy  Docks,  and 
Piers  Clanses  Ac^  1847,  for  all  the  purposes  of  which  Act 
this  order  shall  be  deemed  the  special  Act. 

Id.  Officers  of  customs,  being  in  the  execution  of  their  duty, 
shall  at  all  times  have  free  ingress,  passage,  and  egress  ftom, 
to,  over,  and  along  the  pier,  and  works  by  land^  and  with  their 
vessels  without  payment. 

14.  The  company  may  provide  and  use  such  steam  engines, 
piling  engines,  cranes,  buoys,  mooring  posts,  mooring  craft, 
weighing  machines,  tackle,  and  other  machinery,  vessels, 
apparatus,  and  conveniences  as  they  think  proper  for  carrying 
on  the  business  of  the  company,  or  for  any  of  the  purposes  of 
this  order,  and  may  demand  and  take  such  sums  for  the  use 
thereof  as  they  think  reasonable. 

15.  Nothing  in  this  order  shall  entitle  any  person  with  any 
vessel  or  boat  to  ship  or  unship  at  any  pier,  jetty,  or  landing 
place  authorised  by  this  order,  any  sheep,  cattle,  or  merdiandise, 
or  to  sliip  or  unship  there  anything  which  in  the  judgment  of 
the  company  might  in  any  way  interfere  with  the  use  of  the 
pier,  jetties,  or  passengers*  landing-places,  for  recreation  or  for 
embarking  or  landing  of  passengers,  except  at  the  places  pro- 
vided for  the  purpose  of  landing  or  shipping  of  cattle,  mer- 
chandise, and  other  like  things. 

16.  The  pier  and  works  shall,  in  respect  of  all  matters, 
crimes,  or  offences  arising  or  committed  thereon,  requiring  the 
cognisance  of  any  justice  of  the  peace,  be  deemed  and  taken 
to  be  within  the  same  jurisdiction  as  that  part  of  the  shore 
with  which  it  shall  immediately  communicate. 

17.  Before  commencing  the  works  authorised  by  this  order, 
the  company  shall  apply  to  the  Board  of  Trade  for  directions 
as  to  the  lights  to  be  exhibited,  and  shall  in  all  respects  obey 
any  direction  given  upon  such  application,  or  afterwards  from 
time  to  time  given  as  to  lights  by  the  Board  of  Trade  during 
the  construction  of  the  works  ;  and  compliance  with  directions 
so  given  shall  satisfy  and  be  in  place  of  eveiy  other  statutory 
requirement  as  to  lights  during  the  construction  of  the  works. 
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If  the  company  refuse  or  neglect  to  observe  any  direction  of 
the  Board  of  Trade  as  to  lights  daring  the  constmction  of  the 
works,  they  shall  for  each  offence  be  liable  to  a  penalty  not 
exceeding  10/. 

18.  After   completion   or   permanent   discontinuance   or  As  to  lights 
abandonment  of  the  works  authorised  by  this  order,  the  ^n'<^™orks. 
company  shall,  at  the  outer  extremity  of  the  pier  and  works,  or 

the  completed  portion  thereof,  exhibit  from  sunset  to  sunrise 
such  light  or  lights  (if  any)  as  shall  from  time  to  time  be 
directed  by  the  corporation  of  Trinity  House,  Deptford  Strond, 
and  shall  apply  to  that  corporation  for  directions  as  to  light- 
ing; and  the  company  shall  be  liable  to  a  penalty  not  exceed- 
ing 10/.  for  every  calendar  month  during  which  they  omit  so 
to  apply; 

19.  Sections  16  to  19,  inclusive,  of  The  Harbours,  Docks,  Ports  of  Har- 
andPiersClanses  Act,  1847,  shall  not  be  incorporated  with  this  ^^n>  *c. 

_  '  '  '^  Act  excepted. 

order. 

20.  The  company  shall  have  the  appointment  of  meters  and  Meters  and 
weighers  on  or  in  connection  with  the  pier  and  works.  weighers. 

21.  The  company  may  make  byelaws  for  the  regulation  and  Power  to  make 
control  of  the  fishermen  and  others,  and  goods  and  traffic,  on  ^y^^^^^** 

the  pier  and  works  authorised  by  this  order ;  but  such  byelaws 
shall  not  come  into  operation  until  the  same  have  received  the 
aUowance  and  confirmation  of  the  Board  of  Trade,  which  shall 
be  sufficient  for  all  purposes. 

See  Section  88  of  10  &  11  Vict.  c.  27. 

22.  No  vessel  or  boat  shall,  without  the  consent  of  the  pier-  Tessels  not  to 
master,  anchor  within  a  distance  of  fifty  yards,  measured  in  ^ty  ysida*^ 
any  direction,  from  any  part  below  low-water  mark  of  the  without  con- 
works  by  this  order  authorised  to  be  constructed.  "®'^^- 

23.  No  vessel  or  boat,  except  steamboats  and  pleasure  boats  Vessels  not  to 
embarking  or  disembarking  passengers  and  their  luggage,  ^er^th^u? 
shall  be  allowed  to  be  moored  alongside  the  pier  without  the  consent 
consent  of  the  company. 

24.  In  the  following  cases ;  (that  is  to  say,)  Power  to 

1.  If  within  two  years  from  the  date  of  the  passing  of  the  ^^.*^      , 

Act  confirming  this  order  the  works  authorised  by  this 
order  should  not  be  substantially  commenced ;  or 

2.  If  such  works,  after  having  been  commenced,  should  be 
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Board  of 
Trade  certifi- 
cate to  be 
oondiuive  eri- 
dence. 


SAving  rights 
under  Crown 
liftndB  Act, 
1866. 


Costs  of 
order. 


Short  title. 


virtually  suspended  for  twelve  consecntiYe  calendar 

months, 
the  powers  by  this  order  given  for  execating  sach  works,  or 
otherwise  in  relation  thereto,  shall  cease  to  be  exercised,  except 
as  to  so  much  of  such  works  as  shall  be  then  completed,  onless 
the  time  for  completion  be  extended  by  the  special  direction  of 
the  Board  of  Trade. 

A  certificate  from  the  Board  of  Trade  to  the  effect  that  the 
works  have  not  been  substantially  commenced,  or  that  they 
have  been  virtually  suspended  for  twelve  consecutive  calendar 
months,  shall,  for  the  purposes  of  this  order,  be  conclusive 
evidence  of  the  facts  stated  in  such  certificate. 

25.  This  order  shall  not  be  taken  as  a  consent  to  the  sur- 
render of  any  rights,  interests,  powers,  authorities,  or  privileges 
transferred  to  the  management  of  the  Board  of  Trade  by  The 
Grown  Lands  Act,  1866,  nor  shall  any  works  under  this  order 
be  commenced  within  the  limits  affected  by  any  such  rights, 
interests,  powers,  authorities,  or  privileges,  without  the  assent 
of  the  Board  of  Trade  having  been  first  obtained. 

26.  All  the  costs,  charges,  and  expenses  of  and  incident  to 
the  obtaining  of  this  order,  and  otherwise  in  relation  thereto, 
shall  be  paid  by  the  company. 

27.  This  order  may  be  cited  as  The  E Pier  Order, 

1876. 

The  Schedule  to  which  the  foregoing  order  refers. 
[^containa  a  apecificatian  of  the  rates,'] 


PROVISIONAL  ORDERS  UNDER  THE  SEA 
FISHERIES  ACT,  1868  (31  &  82  ViOT.  c.  46). 

The  following  regulations  have  been  issued  by  the  Board  of 
Trade  for  the  instruction  and  guidance  of  persons  applying  for 
fishery  orders  under  Part  III.  of  the  above  Act : — 

The  Sea  Fisheries  Act,  1868,  came  into  force  on  the  1st  of  February, 
1869,  and  repealed,  among  other  enactments,  the  Oyster  and  Mnaael 
Fisheries  Act,  1866. 

The  Board  of  Trade,  to  whom  the  administration  of  Part  III.  of  the 
above  Act  has  been  committed,  have  issned  the  following  regolations 
for  the  piir])08C  of  facilitating  and  systematising  applications  for  grants 
under  its  provisions. 
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I. — General  Principles  on  which  Ezclusiye  Rights  of  Fishery  or 
Regalatire  Powers  over  Fisheries  will  be  Granted. 

The  following  comprise  the  several  classes  of  grants  or  concessions 
which  appear  to  the  Board  of  Trade  to  fall  within  the  scope  and  inten- 
tion of  the  aboye-named  Act,  and  for  which  they  will  be  prepared  to 
consider  applications  :«> 

1.  Appropriations  of  moderate  areas  of  unprodnctiye  seabed  or  fore- 

shore for  the  establishment  of  new  fisheries  or  local  dep6ts. 

2.  Appropriations  of  small  areas  of  already  productive  ground  for 

oyster  layings  or  depdts  in  the  vicinity  of  public  beds. 
B.  Concessions  of  exclusive  fishery  rights  to  owners  or  occupiers  of 

existing  fisheries,  but  within  such  limits  and  conditions  only  9B  * 

may  make  such  concessions  beneficial  to  the  public. 
4.  Powers  for  regulating  or  restricting  unlimited  fishing  on  oyster  or 

mussel  beds  in  cases  where  it  is  proved  that  such  fishing  is  carried 

on  in  so  wasteful  a  manner  as  to  have  the  effect  of  exhausting  the 

beds  and  diminishing  the  supply,  without  corresponding  advantage 

to  the  public. 
Applications  for  grants  of  exclusive  fishery  rights  coming  under  any 
of  the  following  heads  cannot  be  entertained : — 

1.  Appropriations  of  large  areas  of  already  existing  public  beds  or 

productive  dredging-ground. 

2.  Appropriations  of  larger  extents  of  ground  than  the  claimants  have 

the  means  of  beneficially  cultivating,  whether  under  the  plea 
of  regulating  and  superintending  the  fishery,  or  for  any  other 
purpose. 

3.  Appropriations  of  large  areas  for  the  purpose  of  enabling  the 

grantees  to  exercise  licensing  or  sub-letting  powers. 

Applications  for  regulative  or  restrictive  powers  operating  unequally 
upon  different  classes  of  fishermen  cannot  be  entertained. 

The  only  ground  for  the  concession  of  exclusive  fishery  rights  or  re- 
strictive powers  over  any  portion  of  the  sea  shore  is  the  expectation  that 
by  these  means  the  supply  of  oysters  or  mussels  will  be  materially 
increased,  and  the  pnbUc  thereby  benefited.  8uch  expectation  must 
consequently  be  shown  to  exist  in  all  cases  of  orders  under  this  Act, 
and  especially  in  the  case  of  an  order  affecting  an  already  productive 
dredging-ground. 

n.— TiUe  to  Soil. 

By  the  Crown  Lands  Act,  1866  (29  k,  30  Vict.  c.  62,  ss.  7  to  25),  the 
administration  of  the  Crown  rights  over  the  foreshore  and  bed  of  the 
sea  are,  with  certain  exceptions,  transferred  to  the  Board  of  Trade.  [See 
gypra^  p.  351.] 

When  an  application  for  a  fishery  grant  includes  foreshore  or  sea  bed 
under  the  management  of  the  Board  of  Trade,  that  board  will,  in  admi- 
nistering the  provisions  of  Part  III.  of  The  Sea  Fisheries  Act,  1868,  deal 
also  with  the  questions  affecting  the  title  to  the  soil.  Upon  this  subject 
no  positive  or  universal  rule  can  at  present  be  laid  down,  but  in  dealing 
with  the  proprietary  rights  of  the  Crown,  it  will  be  the  duty  of  the 
board,  on  the  one  hand,  to  reserve  for  the  public  purse  such  proportion 
of  any  ultimate  profits  arising  from  the  beneficial  occupation  of  the  soil 
as  may  fairly  and  properly  belong  to  the  owner  of  it ;  whilst  on  the 
other  hand,  they  will  carefully  abstain  from  throwing  obstacles  in  the 
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way  of  public  improvements,  and  will  be  ayene  to  imposing  any  sach 
terms  as  may,  espedall j  in  the  injhncy  of  an  undertaking,  impede  or 
delay  its  progress. 

They  will  be  prepared  to  consider  fayonrably  proposals  founded  on  the 
basis  of  determining  the  rent  or  royalty  according  to  the  profits  actually 
made,  or  the  quantity  of  oysters  or  mussels  produced  or  sold  by  the 
promoters. 

In  the  few  cases  where  the  bed  of  the  sea  or  foreshore  to  which  an 
application  relates  belongs  to  the  Crown,  and  is  not  transferred  to  the 
management  of  the  Board  of  Trade,  but  reserved  to  the  Commissioners 
of  Woods,  and  in  cases  in  which  the  sea  bed  or  foreshore  forms  part  of 
the  possessions  of  the  Duchies  of  Lancaster  or  Cornwall,  the  consents 
mentioned  in  Section  46  of  The  Sea  Fisheries  Act,  1868,  must  be  obtained. 
In  cases  where  the  grant  of  the  order  applied  for  would  take  away  or 
abridge  any  right  of  several  fishery  or  any  other  right  enjoyed  by  any 
person  as  specified  in  Section  48  of  The  Sea  Fisheries  Act,  the  consent 
of  such  person  must  be  obtained.  In  all  cases  these  consents,  in  writing, 
must  be  forwarded  with  the  draft  order  to  the  Board  of  Trade. 

In  cases  where  the  bed  of  the  sea  or  foreshore  to  which  an  application 
relates  does  not  belong  to  her  Majesty  in  right  of  her  Crown,  or  to  the 
Duchies  of  Lancaster  or  Cornwall,  The  Lands  Clauses  Consolidation  Act 
must  be  incorporated  with  the  proposed  order,  as  directed  by  Section  47 
of  The  Sea  Fisheries  Act. 

III. — Form  of  Procedure  in  Applying  for  an  Order  under  Part  IIL  of 

The  Sea  Fisheries  Act,  1868. 

1.  The  first  step  on  the  part  of  the  promoters  is  to  transmit  a  memo- 
rial to  the  Board  of  Trade,  as  directed  by  Section  29  of  the  Act  The 
memorial  should  be  transmitted  in  duplicate,  written  on  common  fools- 
cap paper,  on  one  side  of  the  paper  only,  with  a  wide  margin,  and  should 
contain  the  following  information : — 

(a.)  A  description  of  the  existing  conditions  of  the  proposed  fishery, — 
whether  it  is  barren  or  cultivated,  and  to  what  extent ;  and 
whether  it  contains  any  public  or  privi^  beds,  and  in  what 
condition. 

(h,)  A  statement  of  the  manner  in  which  it  is  intended  to  cultivate 
the  ground  applied  for. 

(c.)  In  the  case  of  an  order  for  regulating  a  fishery,  a  precise  statement 
of  the  nature  of  the  proposed  restrictions ;  of  the  proposed 
tolls  (if  any) ;  of  the  manner  in  which  they  are  to  be  levied 
and  expended ;  and  of  the  constitution  of  the  corporation  or 
other  body  by  whom  the  powers  in  question  are  to  be  exer. 
cised. 

(i{.)  A  statement  of  the  means  in  the  shape  of  income  or  capital  pos- 
sessed or  anticipated  by  the  promoters  for  this  purpose. 

(e,)  The  names  of  the  owners  or  reputed  owners,  lessees  or  reputed 
lessees,  and  occupiers  of  the  soil  included  in  the  proposed 
fishery ;  and  the  nature  of  their  title. 

(/.)  Whether  any,  and  if  so,  what  arrangements  have  been  or  are 
proposed  to  be  made  with  thenu 

The  memorial  should  be  also  accompanied  by  the  following  docn* 
ments : — 

(t.)  Where  the  promoters  are  a  company  registered  under  "  The  Com- 
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panies  Act,  1862/*  by  a  printed  copy  of  the  memorandtiin  of 
association,  articles  of  association,  and  any  registered  special 
resolution  of  the  company ; 

(ii)  When  they  are  a  company  formed  in  any  other  manner,  by  a 
copy  of  every  deed  or  instrument  of  settlement,  partnership,  or 
incorporation,  or  Act  of  Parliament,  relating  to  the  company. 

(iii.)  In  every  instance  by  a  plan  in  duplicate  upon  an  ordnance  map 
or  other  chart  of  the  locality,  defining  accurately  the  position, 
area,  and  boundaries  of  the  ground  proposed  to  be  taken,  show- 
ing what  part  is  above  and  what  below  low-water  mark,  and 
what  part,  if  any,  is  above  high-water  mark.  In  this  map  or 
chart  all  portions  of  the  sea-bed  or  estuary  below  low-water 
mark  not  comprised  in  the  proposed  fishery  are  to  be  coloured 
blue,  and  the  proposed  fishery  itself  pink,  and  the  area  should 
be  stated  either  in  acres  or  by  other  measurement 

(iv.)  In  cases  where  ground  is  proposed  to  be  taken,  which  does  not 
belong  to  her  Majesty  in  right  of  her  Grown  or  to  the  Duchy  of 
Lancaster  or  Cornwall,  by  a  plan  of  the  ground,  and  a  book  of 
reference  thereto  describing  the  same,  and  the  owners  or  reputed 
owners,  lessees  or  reputed  lessees,  and  occupiers  thereof ;  and 

(v.)  In  cases  where  the  construction  of  works  such  as  piers,  jetties, 
&c.,  is  contemplated,  by  a  plan  and  sections,  and  estimate  for 
such  works,  signed  by  the  persons  making  the  same. 

(vi.)  If  the  construction  of  tanks  or  other  similar  works  of  a  perma- 
nent nature  is  contemplated,  they  should  be  described  in  the 
memorial;  their  dimensions  should  be  given  and  their  sites 
should  be  shown  on  the  plan  of  the  fishery. 

2.  No  memorial  can  be  considered  by  the  Board  of  Trade  unless  con- 
taining the  whole  of  the  foregoing  information,  which  should  be  classified 
under  separate  headings  in  the  manner  above  shown ;  and  the  attention 
of  promoters  is  called  to  the  fact  that  statements  contained  in  the  memo- 
rial may,  at  a  subsequent  stage  of  the  order,  become  the  subject  of  local 
investigation. 

3.  If,  after  receiving  the  memorial,  the  Board  of  Trade  decides  to 
proceed  with  the  case,  the  promoters  will  be  required,  in  accordance  with 
the  Act  (Section  30),  to  transmit,  in  duplicate,  a  draft  of  the  proposed 
order,  printed  on  foolscap  paper,  on  one  side  of  each  page  only,  and  with 
a  wide  margin. 

An  order  made  by  the  Board  of  Trade  may  include,  if  desirable,  pro- 
visions for  the  constitution  of  a  board  or  body  corporate  for  the  purpose 
of  such  order.    See  Section  29. 

4.  The  promoters  will  be  required  to  deposit  with  the  draft  order  at 
the  Board  of  Trade  a  fee,  the  amount  of  which  will  depend  on  the  nature 
of  the  application ;  and  will,  in  addition,  be  required  to  deposit  at  the 
same  time  and  place,  or  to  give  security  ifor,  such  sum  as  the  Board  of 
Trade  may  require  in  order  to  provide  for  the  travelling  and  personal 
expenses  of  the  inspector  when  making  the  inquiry  directed  in  the  82nd 
Section  of  the  Act. 

5.  The  draft  order,  with  such  modifications  as  the  Board  ot  Trade  may 
require,  must  be  circulated  as  follows,  viz. : — 

(a.)  Twelve  copies  must  be  deposited  at  the  Board  of  Trade. 

(h,)  One  copy  must  be  deposited,  and  lie  for  public  inspection  free  of 
charge  during  the  month  following  the  date  of  the  first  adver- 
tisement mentioned  below,  at  the  custom-house  of  the  port,  and 
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also  of  the  sab-port  or  creek  (if  any)  within  or  adjacent  to 
which  the  propoeed  fishery  is  situate ;  together  with  one  copy 
of  the  plan  or  ordnance  map  or  chart  of  the  locality  showing 
the  limits  of  the  proposed  fishery ;  and  two  copies  of  the  plan 
and  of  the  book  of  reference  thereto  deposited  (if  any). 
(c.)  A  sufficient  number  of  copies  of  the  draft  order  must  also  be 
deposited  at  a  local  office  to  be  named  in  that  behalf  in  the 
adyertisement  mentioned  below ;  such  copies  to  be  sold  at  a 
charge  not  exceeding  Ig.  each ;  and  facilities  must  be  given  at 
such  office  for  the  inspection  of  the  plans. 

6.  The  promoters  must  also  give  notice  of  the  application  by  public 
advertisement,  to  be  inserted  twice  at  least  in  a  county  or  other  local 
newspaper  circulating  in  or  near  the  place  where  the  site  of  the  proposed 
fishery  is  situated,  and  once  at  least  in  the  Timet  and  London  Shipping 
and  Mercantile  Gazette,  The  advertisement  must  contain  a  statement, 
in  an  abridged  form,  of  all  the  principal  objects  of  the  order.  It  must 
also  give  the  address  of  the  local  office  where  the  draft  order  can  be 
seen  and  obtained,  and  an  intimation  that  written  objections  will  be 
received  by  the  Board  of  Trade  during  the  month  following  the  dote  of 
its  publici^on. 

7.  The  promoters  must  also  cause  copies  of  such  advertisement  to  be 
posted  up  in  conspicuous  type,  in  the  form  of  notices  or  placards,  in  at 
least  six  places  in  the  neighbourhood  of  the  proposed  fishery,  where  they 
may  be  seen  by  fishermen  and  others  interested  in  the  undertaking ; 
and,  if  the  Board  of  Trade  so  requires,  at  other  places. 

8.  Copies  of  the  advertisement  must  also  be  forwarded  by  post  to  or 
left  at  the  residences  of  the  owners  or  reputed  owners,  lessees  or  reputed 
lessees,  and  occupiers  (if  any)  of  the  portion  of  the  sea-shore  to  which 
the  draft  order  relates,  and  of  the  lands  adjoining  thereto. 

9.  During  the  month  following  the  date  of  the  first  advertisement  of 
the  draft  order  the  Board  of  Trade  will  receive  any  objections  or  repre- 
sentations made  to  them  respecting  the  same.  All  such  objections  must 
be  transmitted  in  duplicate,  written  on  common  foolscap  paper  on  one 
side  of  the  page  only,  and  with  a  wide  margin.  A  copy  of  such  objec- 
tions must  also,  at  the  same  time,  be  sent  to  the  promoters ;  and  in 
sending  the  objections  to  the  Board  of  Trade,  the  objectors  or  their  agents 
should  state  that  this  has  been  done.  A  copy  of  this  rule  must  be  printed 
at  the  foot  of  each  draft  order. 

10.  No  order,  when  granted,  will  entitle  the  promoters  to  interfere 
with  any  lawful  purpose  of  navigation  or  anchorage  (see  Section  53  of 
the  Act).  Nor  will  the  Board  of  Trade  be  disposed  to  entertain  any 
application  which  interferes  sensibly  or  materially  with  the  enjoyment 
and  use  of  the  shore  for  purposes  of  walking,  bathing,  boating,  beaching, 
or  landing. 

11.  As  soon  as  conveniently  may  be  after  the  expiration  of  the  said 
month,  the  Board  of  Trade  will  send  an  inspector  to  hold  a  sitting  or 
sittings  in  some  suitable  place  in  the  neighbourhood  of  the  proposed 
fishery,  and  to  take  and  receive  evidence,  on  oath  or  otherwise,  and 
information  offered,  as  provided  for  in  the  32nd  Section  of  the  Act. 
Notice  of  such  sitting  or  sittings  will  be  published  in  one  or  more  local 
newspapers  at  least  fourteen  days  before  the  holding  thereot 

12.  On  the  report  of  the  inspector,  the  Board  of  Trade  will  either 
refuse  the  application,  or  make  the  order  in  such  form  and  manner  as 
they  think  expedient ;  and,  in  the  latter  case,  the  order,  so  approved,  is 
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to  be  adyertised  and  cixcnlated  in  the  maimer  already  pointed  out  with 
regard  to  the  draft  order. 

13.  Orders  thus  made,  adrertised,  and  circuhited  will  afterwards  be 
incorporated  in  one  general  Act,  and  submitted  for  the  sanction  of  Par- 
liament, as  directed  in  Sections  37  and  38  of  the  Act. 

14.  The  promoters  must  be  prepared  to  prove  compliance  with  the 
regulations  as  to  the  publication  of  notices,  circulation  and  deposit  of 
draft  order,  &c.,  hereinbefore  set  forth,  and  of  the  order  itself  when 
finally  approved.  Forms  of  proof  for  this  purpose  will  be  prepared,  and 
the  promoters  or  their  agent  will  be  required  to  attend  for  the  purpose  at 
the  Board  of  Trade. 

C.  Cecil  Tbeyob. 
Board  of  Trade,  Harbour  Department, 
July,  1872. 

The  following  is  a  skeleton  Form  of  Order  for  the  establish- 
ment and  maintenance  of  an  oyster  and  mussel  fisheiy  : — 

(1.)  Obdeb  vob  the  Establishment  and  Maintenance  bt  the 

Otbteb  Oompany,  Limited,  of  an  Oyster  and  Mussel 

Fishery  at  in  the  Estuary  of  the  in  the 

County  of 

1.  The  Oyster  Company,  Limited,  (in  this  Order  called, 
the  Company,)  shall  be  the  undertakers  of  the  fishery  mentioned  in  this 
order. 

2.  For  the  purposes  of  the  fishery  and  works  authorised  by  this  order, 
the  company  may  from  time  to  time  enter  on,  take,  and  use  all  or  any 
part  of  the  lands  described  in  the  plans  and  book  of  reference  deposited 
for  the  purposes  of  this  order. 

3.  The  limds  Clauses  Consolidation  Act,  1845,  and  The  Lands  Clauses 
Consolidation  Acts  Amendment  Act,  1860,  are  hereby  incorporated  with 
this  order. 

(Jf  the  land  belongs  to  the  Crovm  or  to  the  Duchies  of  Lancaster 
or  Cornwall  these  two  clauses  will  not  apply,  and  mwet  he 
omitted,) 

4.  The  following  are  the  company's  fishery  grounds  under  this  oider 
(as  shown  on  plans  deposited  at  the  Board  of  Trade) ;  namely,  all  those 
parts  of  the  foreshore  and  bed  of  the  situate  within  the 
sereral  parishes  of  ,  in  the  county  of  ,  containing 
an  area  of  or  thereabouts ;  and  bounded  as  follows,  that  is 
to  say : — 

{Here  insert  an  aeourate  description  of  the  locality j  position,  and 
boundary  lines  of  the  fishery,) 
6.  This  order  confers  on  the  company  a  right  of  oyster  and  mussel 
fishery  within  the  limits  above  mentioned. 

6.  The  limits  of  the  said  sevend  fishery  shall  be  marked  out  as  follows ; 
that  is  to  say : — 

7.  In  the  event  of  the  marks  by  the  last  foregoing  article  prescribed 
being  obliterated  by  storm  or  otherwise,  they  shall  be  replaced  by  the 
company,  and  notice  of  the  said  limits  may  be  given  to  fishermen, 
dredgermen,  and  other  persons  as  follows ;  that  is  to  say  : — 

8.  No  buildings,  erections,  embankments,  or  other  works,  other  than 
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the  marks  mentioned  in  Article  [6.]  of  this  order,  shall  at  any  time  be 
commenced  or  execnted  within  the  limits  above  described  without  the 
previous  sanction  and  approval  in  writing  of  the  Board  of  Trade. 

9.  The  company  shall  render  to  the  Board  of  Trade  snch  accoonts  of 
their  capital,  ezpenditare,  and  income,  and  of  all  oysters  and  mussels 
sold  bj  the  company,  in  snch  form  and  at  snch  times  as  the  Board  of 
Trade  may  require,  and  shall  allow  the  Board  of  Trade  or  any  person 
appointed  by  the  Board  of  Trade  to  inspect  the  fishery  and  all  books  and 
documents  in  their  possession  relating  thereto,  and  shall  give  to  such 
Board  or  person  all  such  information  relating  thereto  as  they  or  he  may 
require. 

10.  This  order  shall  continue  in  operation  for  years  from  its 
confirmation  by  Act  of  Parliament,  and  no  longer. 

11.  This  order  shall  not  be  taken  as  a  consent  to  the  surrender  of  any 
rights,  interests,  powers,  authorities,  or  privileges  transferred  to  the 
management  of  the  Board  of  Trade  by  The  Crown  Lands  Act,  1866w 

12.  This  order  may  be  cited  as  The  Fishery  Order,  18    . 

Notiee  to  ObfeetarM. — During  the  month  following  the  date  of  the 
first  advertisement  of  the  draft  order,  the  Board  of  Trade 
will  receive  any  objections  or  representations  made  to  them 
respecting  the  same.  All  snch  objections  must  be  transmitted 
in  duplicate,  written  on  common  foolscap  paper  on  one  side 
of  the  paper  only,  and  with  a  wide  margin.  A  copy  of  such 
objections  must  also,  at  the  same  time,  be  sent  to  the  promo- 
ters ;  and  in  sending  the  objections  to  the  Board  of  Trade, 
the  objectors  or  their  agents  should  state  that  this  has  been 
done. 
For  objects  clause  of  a  memorandum  of  a  Fishery  Ckmipany,  see 
«tf/»fa,  p.  116.    The  Articles,  tfw/ira,  p.  190,  are  suitable. 


PROVISIONAL  ORDERS  UNDER  «  THE  TRAMWAYS 
ACT,  1870 "  (83  &  34  Vicrr.  c.  78). 

The  above  Act  enables  the  Board  of  Trade  to  make  pro- 
Yisional  orders  for  the  ooDstmction  of  tramways,  and  a  large 
number  have  been  made  and  confirmed  by  Parliament.  Mr. 
Sutton's  work,  intituled,  "  The  Tramway  Acts,"  &a,  will  be 
found  to  contain  some  valuable  information  as  to  the  course 
of  proceeding  under  the  Act ;  but  the  rules  of  the  Board  have 
been  altered  since  that  work  was  published,  and  it  may  be  con- 
venient,  therefore,  to  give  those  now  in  force.  They  are  as 
follows : — 

BOARD  OF  TRADE  RULES. 

The  Board  of  Trade,  under  the  powers  conferred  upon  them 
by  Section  64  of  The  Tramways  Act,  1870,  have  made 
the  following  rules  with  respect  to  provisional  orders :— 
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Incorporation. 

1.  Promoters  of  Tramways  desiring  incorporation  most  register  them* 
selyes  under  the  Companies  Act,  1862. 

Advertisements  in  October  or  November. 

2.  The  publication  of  the  adyertisements  required  by  Section  6  (1)  of 
the  Act  is  to  be  made  in  manner  prescribed  by  Part  L  of  Schedule  B.  to 
the  said  Act. 

3.  The  advertisements  must  state  that  all  persons  desirous  of  making 
any  representation  to  the  Board  of  Trade,  or  of  bringing  before  them 
any  objection  respecting  the  application,  may  do  so  by  letter,  addressed 
to  the  Assistant  Secretary  of  the  Railway  Department  of  the  Board  of 
Trade,  on  or  before  the  15th  January  next  ensuing,  and  that  copies  of 
their  objections  must  at  the  same  time  be  sent  to  the  promoters. 

Construction  of  Tramway. 

4.  Where  a  tramway  is  proposed  to  be  so  laid  that  for  a  distance  of 
thirty  feet  or  upwards  a  less  space  than  nine  feet  and  six  inches  shall 
intervene  between  the  outside  of  the  footpath  on  either  side  of  the  road 
and  the  nearest  rail  of  the  tramway,  or  if  it  is  intended  to  run  thereon 
carriages  or  trucks  adapted  to  run  upon  railways  a  less  space  than 
ten  feet  six  inches,  the  promoters  must  comply  with  the  requirements  of 
the  following  standing  orders.  The  advertisement  of  the  intention  of 
the  promoters  to  make  application  for  a  provisional  order  in  pursuance 
of  Section  6  of  the  Act,  must  contain  a  description  of  each  such  place. 
Notices  must  also  be  posted  in  the  streets  in  compliance  with  standing 
order  No.  10. 

Standing  order  No.  6  (rf  the  House  of  Commons  for  Session  1877.    (See 
also  House  of  Lords  standing  order  No.  6.) 

In  cases  of  bills  for  laying  down  a  tramway  in  any  street,  the  notices 
shall  specify  at  what  point  or  points,  and  on  which  side  of  the  street,  it 
is  proposed  to  lay  such  tramway,  so  that  for  a  distance  of  thirty  feet  or 
upwards  a  less  space  than  nine  feet  six  inches,  or  if  it  is  intended  to  run 
thereon  carriages  or  trucks  adapted  for  use  upon  railways,  a  less  space 
than  ten  feet  six  inches  shall  intervene  between  the  outside  of  the  foot- 
path on  the  side  of  the  road  and  the  nearest  rail  of  the  tramway. 

Standing  order  No.  10  of  the  House  of  Commons  for  Session  1877.   (See 
alsd  House  of  Lords  standing  order  No.  10.) 

In  the  months  of  October  and  November,  or  one  of  them,  immediately 
preceding  the  application  for  any  bill  for  laying  down  a  tramway,  notice 
thereof  shall  be  posted  for  fourteen  consecutive  days  in  any  street  or 
streets  along  which  it  is  proposed  to  lay  the  tramway,  in  such  manner  as 
the  authority  having  the  control  of  such  street  or  streets  shall  direct ; 
and  if  after  application  to  such  authority  no  such  direction  shall  be  given, 
then  in  some  conspicuous  position  in  such  street  or  streets ;  and  such 
notice  shall  also  state  the  place  or  places  at  which  the  plans  of  such 
tramways  will  be  deposited. 

B  B 
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Standing  order  No.  46  of  the  House  of  CommonB  for  Sefiaon  1877.    (See 
also  House  of  Lords  standing  order  No.  46.) 

In  cases  of  bills  for  laying  down  a  street  tramway,  the  plans  shall 
indicate  whether  it  is  proposed  to  lay  such  tramway  along  the  centre  of 
any  street,  and  if  not  along  the  centre,  then  on  which  side  of,  and  at 
•  what  distance  from  an  imaginary  line  drawn  along  the  centre  of  such 
street,  and  whether  or  not,  and  if  so,  at  what  point  or  points  it  is  pro- 
posed to  lay  such  tramway,  so  that  for  a  distance  of  thirty  feet  or 
upwards  a  less  space  than  nine  feet  six  inches,  or  if  it  is  intended  to  run 
thereon  carriages  or  trucks  adapted  for  use  upon  railways,  a  less  space 
than  ten  feet  six  inches  shall  intervene  between  the  outside  of  the  foot- 
path on  either  side  of  the  road,  and  the  nearest  rail  of  the  tramway. 

Standing  order  No.  13  of  the  House  of  Commons  for  Session  1877.    (See 
also  House  of  Lords  Standing  order  No.  13.) 

On  or  before  the  fifteenth  day  of  December  immediately  preceding  the 
application  for  a  bill  for  the  laying  down  a  tramway,  notice  in  writing 
shall  be  given  to  the  owners  or  reputed  owners,  lessees  or  reputed  lessees, 
and  occupiers  of  all  houses,  shops,  or  warehouses  abutting  upon  any  part 
of  the  said  highway  where,  for  a  distance  of  thirty  feet  or  upwards,  it  is 
proposed  that  a  less  space  than  nine  feet  six  inches  shall  intervene 
between  the  outside  of  the  footpath  on  either  side  of  the  road  and  the 
nearest  rail  of  the  tramway,  or  a  less  space  than  ten  feet  six  inches,  if 
it  is  intended  to  run  on  the  tramway  carriages  or  trucks  adapted  for  use 
upon  railways. 

6.  The  notice  referred  to  in  the  above-named  standing  order  No.  13, 
must  contain  a  notification  that  if  such  owner,  lessee,  or  occupier  abut- 
ting on  any  part  of  the  highway  where  such  less  space  is  proposed, 
dissents  from  the  tramway  being  so  laid,  he  may  express  his  dissent  by 
a  statement  in  writing,  addressed  to  the  Assistant  Secretary  of  the  Bail- 
way  Department  of  the  Board  of  Trade,  on  or  before  the  16th  January 
next  ensuing. 

Deposit  of  Documents  on  or  before  30th  November. 

6.  The  deposit  of  documents  required  by  Section  6  (2)  of  the  Act  is  to 
be  made  ad  required  by  Part  II.  of  Schedule  B.  The  plans  and  sections 
to  be  deposited  must  be  such  plans  and  sections  as  would  be  required  by 
the  standing  orders,  for  the  time  being,  of  the  House  of  Commons,  if  the 
promoters,  instead  of  applying  for  a  provisional  order,  were  proceeding 
by  private  bill;  and  all  tidal  waters  are  to  be  coloured  blue  on  the 
plans. 

7.  The  documents  required  by  Part  U.  of  the  said  Schedule,  to  be 
deposited  for  public  inspection  in  the  office  of  the  parish  clerk  of 
every  parish,  shall,  in  the  case  of  any  extra-parochial  place,  be  de- 
posited with  the  parish  clerk  of  some  parish  immediately  adjoining 
thereto,  or,  in  the  case  of  any  place  within  the  limits  of  the  metro- 
polis, as  defined  by  the  18th  and  19th  Vict.  cap..  120,  intituled,  **An 
Act  for  the  better  local  management  of  the  metropolis,"  except  the 
city  of  London,  with  the  clerk  of  the  vestry  of  each  parish  in  Schedule 
A.,  and  with  the  clerk  of  the  district  board  of  parishes  in  Schedule  B. 
of  the  said  Act.  In  every  case  in  which  the  proposed  works  are 
intended  to  be  made  in  or  through  one  or  more  pariflhes  or  distiicta 
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the  depofiit  of  a  copy  of  so  much  only  of  the  plans  and  sections  as 
relates  to  each  parish  or  district  in  or  through  which  the  work  is 
intended  to  be  made  shall  be  necessary. 

Deposit  of  Docoments  on  or  before  23rd  December. 

The  deposit  of  docmnents  required  by  Section  6  (3)  of  the  Act  must 
be  made  as  required  by  Part  UI.  of  Schedule  B. 

Consent  of  Local  and  Boad  Authorities. 

8.  A  complete  list  of  the  local  authorities  through  whose  districts 
the  proposed  tramway  will  pass  must  accompany  the  deposit  on  23rd 
December;  and  if  any  such  district  is  or  forms  part  of  a  highway 
district,  under  the  provisions  of  "the  Highway  Acts,"  a  statement  to 
that  effect  muRt  accompany  the  deposit.  Where  there  is  a  road  autho- 
rity distinct  from  the  local  authority,  a  description  of  such  road 
authority  must  also  be  given. 

9.  A  copy  of  the  notice  posted  in  the  streets  in  October  or  November 
next  before  the  application,  which  is  required  by  Kule  No.  4,  must 
accompany  the  application  on  or  before  the  23rd  December. 

10.  In  all  cases  >7here  for  a  distance  of  thirty  feet  or  upwards  it 
is  proposed  that  a  less  space  than  nine  feet  six  inches  shall  intervene 
between  the  outside  of  the  footpath  on  either  side  of  the  road  and 
the  nearest  rail  of  the  tramway,  or  a  less  space  than  ten  feet  six  inches 
if  it  is  intended  to  run  on  the  tramway  carriages  or  trucks  adapted 
for  use  upon  railways,  a  complete  list  of  all  the  owners  or  reputed 
owners,  lessees  or  reputed  lessees,  and  occupiers  of  all  houses,  shops, 
or  warehouses  abutting  upon  any  part  of  the  highway,  where  such 
less  space  is  proposed,  together  ^th  a  copy  of  the  notice  which  was 
served  on  them  on  or  before  the  16th  December,  as  required  by  Rule 
No.  4,  must  accompany  the  application  on  or  before  the  23rd  December. 
The  list  must  specify  each  street  separately  and  give  the  number  or 
name  of  the  house.  If  there  is  more  than  one  objection  in  respect  of 
any  one  house,  such  objections  will  be  treated  as  one  objection  only, 
in  computing  the  number  of  objections  on  the  part  of  owners  and 
occupiers  referred  to  in  Section  9  of  the  Act. 

11.  Where  the  application  is  made  by  any  local  authority,  a  certified 
copy  of  the  resolution  approving  of  the  intention  to  make  the  appli- 
cation, together  with  a  copy  of  the  notice  convening  the  special  meet- 
ing to  consider  it,  must  accompany  the  deposit  on  23rd  December. 
Proof  must  also  be  furnished  that  the  requisite  proportion  of  members 
constituting  the  local  authority  were  present  and  voted  at  the  meeting, 
as  prescribed  in  Part  IIL  of  Schedule  A.  to  the  Act. 

12.  Where  an  application  is  made  by  any  promoters,  not  being  the 
local  authority  of  the  district  in  which  the  tramway  is  proposed  to  be 
laid,  evidence  of  the  consent  required  by  Section  4  of  the  Act,  must 
be  given  before  the  application  can  be  entertained.  Such  evidence 
should  be  given  by  furnishing  a  certified  copy  of  the  resolution  passed 
at  a  meeting  of  the  local  or  road  authority,  as  the  case  may  be,  at 
which  the  application  was  approved,  together  with  a  copy  of  the 
notice  convening  the  meeting,  which  notice  must  contain  a  statement 
that  the  subject  of  the  proposed  tramway  will  be  brought  before  the 
meeting. 

B  D  2 
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1  J«  men  Ae  pfoouteri  pnpaae  to  tike  mj  liadi  lor  the  pnrpoie 
of  •  tf—wmy,  tbe  caatimeU  tat  tlie  pardkaR  of  all  the  Indi  reijuiied 
mmt  he  pivdmxd  at  dke  tne  wIkb  t^  proofc  of  eanpliaiioe  with 
the  prowimaae  al  Ae  Act  ^^MM^miiie  depont  ad  yhHortinn  aze  pro- 
doccda 


14.  The  dnft  prorisGiial  osder,  which  ■  to  he  dcposted  ak  the  Boeid 
at  Tnde  on  or  before  the  SSrd  DeeetBber,  mmt  he  in  trxplicBte  and  mint 
he  printed  on  ooe  ade  of  the  page  at  paper,  ao  aa  to  leave  the  hack  of 
the  page  blank,  and  anj  Kfaednle  annexed  BDit  hegin  a  new  page.  The 
namea  of  the  promotefa,  or  of  their  agents,  mnit  he  printed  on  the 
outside  of  ercry  dnft  pnmaioDal  order,  and  there  rinald  be  a  notice  at 
the  end  of  it  rtating  that  objectioni  are  to  be  aent  in  manner  pnmded 
faj  Bole  No.  3. 

15.  All  nienioria2a,objectiana,  and  other  docmnenta  aent  to  or  deposited 
with  the  Board  of  Trade  mmt  be  on  cnmmnn  foolflcap  paper. 

16.  The  promoteri  will  he  required  to  paj  a  fee  of  351.  towaida  the 
ezpentes  of  the  proTiaianal  order  at  the  time  cf  the  deposit  of  the  draft 
prorisional  order.  This  psjment  will  not  be  taken  to  oorer  the  cost  of 
inquiries  or  other  mattera  arinng  out  of  the  application ;  with  respect 
to  costs  in  such  matters,  secnritj  most  be  giren  fiom  time  to  time  bj  the 
promoters  as  the  Board  oi  Trade  maj  require. 

17.  The  length  of  each  tramway  must  be  given  in  miles,  furlongs,  and 
chains  in  the  cUose  describing  the  works. 

18.  Where  the  promoters  are  a  companj  incorporated  nnder  The  Com- 
panies Act,  1862,  the  draft  prorisional  order  deposited  at  the  Board  of 
Trade  most  be  accompanied  by  a  printed  copj  of  the  memorandum  of 
association,  articles  of  association,  and  any  registered  special  resolution 
of  the  company ;  and  when  they  are  a  company  incorporated  in  any 
other  manner,  the  draft  must  be  accompanied  by  a  copy  of  every  deed 
or  instrument  of  settlement  or  incorporation,  or  Act  of  Parliament 
relating  to  the  company. 

19.  In  forwarding  to  the  Board  of  Trade  objections  before  15th 
January  as  prorided  by  Bule  No.  3,  the  objectors,  or  their  agents,  are 
to  state  that  a  copy  of  such  objections  has  been  forwarded  to  the 
promoters. 

20.  The  promoters  must  be  prepared  to  prove  compliance  with  the 
prorisions  of  the  Tramways  Act  concerning  deposit  and  publication  by 
the  10th  January.  Six  days*  notice  will  be  giren  of  the  day  and  hour 
at  which  the  promoters  are  to  attend  for  the  purpose  at  the  Board  of 
Trade.  Printed  forms  of  proof  will  be  supplied,  on  application  to  the 
Bailway  Department  of  the  Board  of  Trade ;  these  should  be  filled  up 
fay  the  promoters,  and  brought  with  the  requisite  documents  to  that 
department  at  the  time  fixed  for  proof. 

21.  The  bill  for  confirming  proYisional  orders  will  be  brought  in  aa 
early  in  the  aession  as  possible.  All  preliminary  questions  must,  how* 
erer,  be  determined  before  the  1st  Mareh. 

Deposit  and  Advertisement  of  Proyisional  Order,  when  made,  as  reqfuired 

by  Section  13. 

22.  When  a  provisional  order  has  been  made,  and  before  it  is  intro- 
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duoed  into  the  conflnnation  bill,  the  promoters  will  be  reqnired  to  sabmit 
to  the  Board  of  Trade  the  receipt  of  the  clerk  of  the  peace  or  sheriff 
clerk,  or  to  prove  by  affidavit  the  deposit  of  the  order  with  sach  officer 
as  required  by  Part  lY.  of  Bchedole  B.  to  the  Act  (a).  They  must  also 
produce  a  copy  of  the  local  newspaper  containiog  the  adyertisement  of 
the  order.  Iliis  adyertisement  must  state  the  office  where  printed  copies 
of  the  order  can  be  obtained.  The  office  must  be  the  office  named  in  the 
original  adyertisement  of  the  application.  Proof  must  also  be  given 
that  the  advertised  order  is  a  correct  copy  of  the  order  delivered  by  the 
Board  of  Trade  to  be  advertised,  that  it  was  inserted  in  the  newspaper 
in  which  the  original  advertisement  of  the  application  was  published, 
and  that  a  sufficient  number  of  printed  copies  of  the  order  have  been 
deposited  for  sale  at  the  office  named  in  the  original  advertisement,  with 
a  statement  of  the  price  for  which  they  may  be  obtained. 

(a)  Section  14  of  the  Act  requires  that  this  advertisement  shall  be 
published  no  later  than  the  26th  April. 

Deposit  of  Money  into  the  Chancery  Division  of  the  High  Court  of 
Justice  as  required  by  Section  12  of  the  Act. 

23.  After  the  provisional  order  is  ready,  and  before  the  same  is  deli- 
Tered  by  the  Board  of  Trade,  the  promoters,  if  they  are  not  a  local 
authority,  shall  pay  as  a  deposit  a  sum  of  money  not  less  than  five  per 
centum  on  the  amount  of  their  estimate  of  the  expense  of  the  construc- 
tion of  the  tramway,  as  follows  ;  namely. 

Where  the  tramway  or  any  part  thereof  will  be  situate  in 
England, — ^into  the  Chancery  Division  of  the  High  Court  of 
Justice  in  England  to  the  credit  of  the  particular  tramway  : 

Where  the  tramway  will  be  situate  wholly  in  Scotland, — either 
into  the  Chancery  Division  of  the  EUgh  Court  of  Justice  in 
England  in  manner  aforesaid,  or  (at  the  option  of  the  promo- 
ters) into  a  bank  in  Scotland  established  by  Act  of  Parliament 
or  Boyal  Charter,  in  the  name  and  with  the  privity  of  the 
Queen's  Remembrancer  of  the  Court  of  Exchequer  in  Scotland 
Ux  parte  the  particular  tramway. 

24.  The  Board  of  Trade  may  issue  their  warrant  to  the  promoters  for 
such  payment  into  Court,  which  warrant  shall  be  a  sufficient  authority 
for  the  persons  therein  named,  or  the  majority  or  survivors  of  them,  to 
pay  the  money  therein  mentioned  into  the  Chancery  Division  of  the 
High  Court  of  Justice  in  England  or  into  the  bank  therein  mentioned, 
in  the  name  and  with  the  privity  of  the  officer  therein  mentioned  if  any, 
and  for  that  officer  to  issue  directions  to  such  bank  to  receive  the  same, 
to  be  placed  to  his  account  there  according  to  the  method  (prescribed  by 
statute,  or  general  rules  or  orders  of  court  or  otherwise,)  for  the  time 
being  in  force  respecting  the  payment  of  money  into  the  said  courts 
respectively,  and  without  fee  or  reward. 

Provided,  that  in  lieu,  wholly  or  in  part,  of  the  payment  of  money, 
the  promoters  may  bring  into  Court  as  a  deposit  an  equivalent  sum  of 
bank  annuities,  or  of  any  stocks,  funds,  or  securities  on  which  cash  under 
the  control  of  the  respective  Court  is  for  the  time  being  permitted  to  be 
invested,  or  of  exchequer  bills  (the  value  thereof  being  taken  at  the  price 
at  which  the  promoters  originally  purchased  the  same,  as  appearing  by 
the  broker's  certificate  of  that  purchase) ;  and  in  that  case  the  Board  of 
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Trade  shall  yaiy  their  warrant  accordingly  by  directing  the  tnuasfer  or 
deposit  of  sach  amount  of  stocks,  funds,  securities,  or  exchequer  bills  by 
the  persons  therein  named. 

25.  Where  money  is  so  paid  into  the  Chancery  Division  of  the  High 
Court  of  Justice,  the  Court  may,  on  the  application  of  the  persons  named 
in  the  warrant  of  the  Board  of  Trade,  or  of  the  majority  or  surrlTors  of 
them,  order  that  the  same  be  invested  in  sach  stocks,  funds,  or  securities 
as  the  applicants  desire  and  the  Court  thinks  fit. 

26.  In  the  subsequent  provisions  of  these  rules,  the  term  "the  deposit 
fund  "  means  the  money  deposited,  or  the  stocks,  funds,  or  securities  in 
which  the  same  is  invested,  or  the  bank  annuities,  stocks,  funds,  securities, 
or  exchequer  bills  transferred  or  deposited,  as  the  case  may  be ;  and 
the  term  "  the  depositors  "  means  the  persons  named  in  the  warrant  of 
the  Board  of  Trade  authorising  the  deposit,  or  the  majority  or  snrvivon 
of  those  persons,  their  executors,  administrators,  or  assigns. 

27.  The  Court  in  which  the  deposit  is  made  shall,  on  the  application 
of  the  depositors,  order  the  deposit  fund  to  be  paid  or  transferred  to  the 
applicants,  or  as  they  direct,  if,  within  the  time  by  the  order  prescribed, 
or  within  the  time  prolonged  by  the  special  direction  of  the  Board  of 
Trade  under  Section  18  of  the  Tramways  Act,  1870,  and  if  none  is  pre- 
scribed, or  if  the  time  has  not  been  prolonged  as  aforesaid,  then  within 
two  years  from  the  passing  of  the  Act  confirming  the  order,  the  promo- 
ters thereby  empowered  to  make  the  tramway,  complete  it,  and  open  it 
for  public  traffic  after  inspection  by  an  inspector  appointed  by  the  Board 
of  Trade,  and  upon  a  certificate  of  the  Board  of  Trade  that  the  tramway 
is  fit  for  public  traffic,  as  provided  by  Rule  34  :  provided,  that  if  within 
Buch  time  as  aforesaid  any  portion  of  a  line  of  tramway  authorised  by 
an  order  is  opened  for  public  traffic,  after  such  inspection  as  aforesaid, 
and  on  such  certificate  under  Rule  S4  as  aforesaid,  the  said  Court  shaU, 
on  production  of  a  certificate,  purporting  to  be  signed  by  a  secretary  or 
assistant  secretary  of  the  Board  of  Trade,  that  such  portion  has  been 
opened,  and  specifying  the  proportion  of  the  deposit  fund  to  be  so  paid, 
order  a  proportionate  amount  of  the  deposit  fund  to  be  paid  to  the 
depositors,  or  as  they  direct. 

28.  If  tiie  promoters  empowered  by  the  order  to  make  the  tramway 
do  not  within  the  time  in  the  order  prescribed,  or  within  such  prolonged 
time  as  aforesaid,  and  if  none  is  prescribed,  or  if  the  time  has  not  been 
prolonged  as  aforesaid,  then  within  two  years  from  the  passing  of  the 
Act  confirming  the  order,  complete  the  tramway,  and  open  it  for  public 
traffic,  then  and  in  every  such  case  the  deposit  fund,  or  so  much  thereof 
as  shall  not  have  been  repaid  to  the  depositors,  shall,  from  and  after  the 
expiration  of  the  time  aforesaid,  be  applicable,  and  after  due  notice  in 
the  London  or  Edinburgh  Gasette,  as  the  case  may  require,  shall  be 
applied  towards  compensating  all  road  authorities  for  the  expense 
incurred  by  them  in  taking  up  any  tramway  or  materials  connected 
therewith  placed  by  the  promoters  in  or  on  any  road  vested  in  or  main- 
tainable by  such  road  authorities  respectively,  and  in  making  good  all 
damage  caused  to  such  roads  by  the  construction  or  abandonment  of 
such  tramway,  and  shaU  be  distributed  in  satisfaction  of  such  compen- 
sation in  such  manner  and  in  such  proportions  as  to  the  Chancery  Divi- 
sion of  the  High  Court  of  Justice  in  England,  or  Court  of  Exchequer  in 
Scotland,  may  seem  fit ;  and  if  no  such  compensation  shall  be  payable, 
or  if  a  portion  of  the  said  deposit  fund  shall  have  been  found  sufficient 
to  satisfy  all  just  claims  in  respect  of  such  compensation,  then  the  said 
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deposit  f and,  or  snch  portion  of  it  as  may  not  be  required  as  aforesaid, 
shall  either  be  forfeited  to  Her  Majesty,  and  shall  accordingly  be  paid 
or  transferred  to  or  for  the  accoont  of  Her  Majesty's  exchequer,  in  such 
manner  as  the  Court  in  which  the  deposit  is  made  thinks  fit  to  order, 
on  the  application  of  the  solicitor  of  Her  Majesty's  treasury,  on  notice 
to  such  parties  (if  any)  as  the  Court  thinks  fit ;  and  the  deposit  fund, 
when  so  paid  or  transferred,  or  the  proceeds  thereof,  shall  be  carried  to 
and  form  part  of  the  Consolidated  Fund  of  the  United  Kingdom,  or  in 
the  discretion  of  the  Court,  if  the  promoters  are  a  company,  and  such 
company  is  insolvent  or  has  been  ordered  to  be  wound  up,  or  a  receiver 
has  been  appointed,  shall  wholly  or  in  part  be  paid  or  transferred  to 
snch  receiyer,  or  to  the  liquidator  or  liquidators  of  the  company,  or  be 
otherwise  applied  as  part  of  the  assets  of  the  company  for  the  benefit  of 
the  creditors  thereol  [See  In  re  Bradford  Tram/way»  Co, ,  4  Ch.  Div.  18.] 
2^.  The  depositors  shall  be  entitled  to  receive  payment  of  the  interest 
or  dividends  from  time  to  time  accruing  on  the  deposit  fund  while  in 
Court;  and  the  Court  in  which  the  deposit  is  made  may  from  time  to 
time,  on  the  application  of  the  depositors,  make  such  order  as  seems  fit 
respecting  the  payment  of  the  interest  or  dividends  accordingly. 

30.  If  either  House  of  Parliament  refuse  to  confirm  any  provisional 
order  in  respect  whereof  a  deposit  has  been  made  under  these  rules,  or 
i^uthorise  a  portion  only  of  any  tramway  comprised  in  such  order,  or  if 
any  such  provisional  order  be  withdrawn  before  the  same  is  confirmed 
by  Parliament,  the  Court  shall,  upon  production  of  a  certificate  to  that 
effect  purporting  to  be  signed  by  a  secretary  or  assistant  secretary  to  the 
Board  of  Trade,  order  the  deposit  fund  or  a  proportionate  part  thereof, 
as  the  case  may  be,  to  be  paid  to  the  depositors,  or  as  they  shall 
direct. 

31.  The  issuing  in  any  case  of  any  warrant  or  certificate  relating  to 
deposit  or  to  the  deposit  fund,  or  any  error  in  any  such  warrant  or 
certificate  or  in  relation  thereto,  shall  not  make  the  Board  of  Trade,  or 
the  person  signing  the  warrant  or  certificate  on  their  behalf,  in  any 
manner  liable  for  or  in  respect  of  the  deposit  fund,  or  the  interest  of  or 
dividends  on  the  same,  or  any  part  thereof  respectively. 

32.  Any  application  under  these  rules  to  the  Chancery  Division  of  the 
High  Court  of  Justice  shall  be  made  in  a  summary  way  by  petition. 

33.  Copies  of  the  order  as  settled  by  the  Board  of  Trade  can  be 
obtained  by  the  promoters  from  the  Queen's  printers,  at  the  expense  of 
the  promoters,  by  an  order  to  be  obtained  in  the  Railway  Department  of 
the  Board  of  Trade. 

Opening  of  Tramways. 

34.  The  promoters  shall  give  to  the  Board  of  Trade  at  least  fourteen 
days*  notice  in  writing  of  their  intention  to  open  any  tramway,  or  por- 
tion of  a  tramway,  and  such  tramway,  or  portion  of  tramway,  shall  not 
be  opened  for  public  traffic  until  an  inspector  appointed  by  the  Board  of  # 
Trade  has  inspected  the  same,  and  the  Board  of  Trade  has  certified  that 
it  is  fit  for  such  traffic. 

PBOLONGATION  of  TIMB  fob  THB  COIOCBKCEMENT  OB  COMPLETION 

OF  WOBKB. 

The  Board  of  Trade,  under  the  powers  conferred  upon  them  by  Sec- 
tion 18  of  The  Tramways  Act^  1870,  have  made  the  following  rules  with 
respect  to  applications  for  a  prolongation  of  time  for  the  commencement 
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Short  title. 


Incorporation 
of  Acts. 


or  the  completion  of  the  works  aathorised  by  anj  order  made  under  the 
above-named  Act : — 

1.  The  application  shoold  be  in  the  form  of  a  memorial  setting  forth 
the  groundtt  on  which  the  application  is  made,  and  most  be  made  at  least 
one  month  before  the  expiration  of  the  time  prescribed  for  the  com- 
mencement or  the  completion  of  the  works,  as  the  case  may  be. 

2.  The  promoters  of  any  tramway  undertaking  authorised  by  any 
order,  who  intend  to  apply  to  the  Board  of  Trade  for  a  prolongation  of 
the  time  limited  for  the  commencement  or  the  completion  of  the  works 
authorised  by  such  order,  shall  publish  by  advertisement,  once  at  least 
in  two  successive  weeks,  in  some  one  and  the  same  newspaper  circulating 
in  the  district  affected  by  such  order,  a  notice  of  their  intention  to  apply 
to  the  Board  of  Trade  for  an  extension  of  time. 

3.  The  notice  must  state  the  period  to  which  it  is  proposed  to  prolong 
the  time  limited  for  the  commencement  or  the  completion  of  the  works, 
as  the  case  may  be,  and  must  contain  a  notification  that  all  persons 
desirous  of  making  any  representation  to  the  Board  of  Trade,  or  of 
bringing  before  them  any  objection  respecting  the  application,  may  do 
so  by  letter  addressed  to  the  assistant  secretary  of  the  Railway  Depart- 
ment of  the  Board  of  Trade,  on  or  before  a  day  to  be  named  in  the 
advertisement,  being  not  less  than  twenty-one  days  from  the  date  of  the 
first  publication  of  the  advertisement,  and  that  copies  of  their  represen- 
tations or  objections  are  at  the  same  time  to  be  sent  to  the  promoters. 

4.  A  copy  of  this  notice  must  be  delivered  to  every  local  and  road 
authority  before  the  second  publication  of  the  notice.  Copies  of  news- 
papers containing  the  notice,  and  a  statement  that  a  copy  of  it  has  been 
duly  served  on  the  local  and  road  authorities  as  required  by  these  rules, 
must  be  sent  to  the  Board  of  Trade  with  the  application. 

5.  Before  the  Board  of  Trade  comply  with  the  application,  they  will 
impose  such  conditions  (if  any)  as  they  think  fit. 

HENRY  G.  CALCRAFT. 
Board  of  Trade, 

(Railway  Department). 

The  following  is  taken  from  a  proyisional  order  confirmed  in 
1876: 

Order  authorising  The Tramways  Company,  Limited,  to 

confltmct  tramways  in  the  parishes  of and ^  in 

the  county  of . 


1.  This  order  may  be  cited  as  **  The 
1876." 


Tramways  Order, 


Jnterpreta« 
tion. 


2.  The  provisions  of  The  Lands  Glauses  Acts  (except  with 
respect  to  the  purchase  and  taking  of  lands  otherwise  than  by 
agreement,  and  with  respect  to  the  entry  on  lands  by  the  pro- 
moters of  the  imdertaking),  and  of  The  Tramways  Act^  1870, 
are  hereby  incorporated  with  this  order,  except  where  the  same 
are  expressly  varied  by  this  order. 

8.  The  several  woixis  and  expressions  to  which  by  the  Acts 
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in  whole  or  in  part  incorporated  with  this  order  meanings  are 

assigned  have  in  this  order  the  same  respective  meanings. 

Provided  that  the  expression  '^  the  tramways  '*  or  "  the 

undertaking"  shall  mean  the  tramways,  works,  and 

undertaking  .by  this  order  authorised. 

The  expression  **  the  corporation "  shall  mean  the  mayor, 

aldermen,  and    burgesses  of  the  borough  of  , 

whether  acting  as  a  local  or  a  road  authority. 

Promoters. 

4.  The Company.  Limited  shall  be  the  promoters  for  The  Fro- 

the  purposes  of  this  ordS.  and  l^in  this  order  deferred  to  »  ^'^ 
"  the  promoters." 

5.  The  promoters  may,  by  agreement,  from  time  to  time  Landbyagree- 
purchase  and  acquire  or  take  on  lease  such  land  as  may  be  °^^^ 
necessary  for  the  undertaking,  not  exceeding  seven  acres,  and 

may  also  rent  or  take  on  lease  such  easements  over  lands,  tene* 
ments,  piers,  or  floating  bridges,  as  may  be  necessary  for  the 
purposes  of  the  undertaking. 

Construction  of  Tramways. 

6.  The  promoters  may  construct  and  maintain,  subject  to  ConBtraction 
the  provisions  of  this  order,  and  in  accordance  with  the  plans  ®^  tramways, 
and  sections  deposited  for  the  purposes  of  this  order  (in  this 

order  referred  to  as  ''  the  deposited  plans  and  sections  "),  the 
tramways  hereinafter  described,  with  all  proper  rails,  plates, 
offices,  weigh-bridges,  stables,  carriage-houses,  warehouses, 
works,  and  conveniences  connected  therewith,  or  for  the  pur- 
poses thereof,  and  may  work  and  use  the  same. 

The  tramways  hereby  authorised  to  be  constructed  and 
maintained  are  the  following : — 

A  tramway  (No.  1)  situate  wholly  in  the  parish  of  Port- 
sea,  &c. 

A  tramway-siding  or  passing-place  (No.  2),  situate  in 

Boad,  &c. 

[And  so  forth,  specifying  accurately  the  various  tramways 
and  passing-places  authorised.] 

7.  Any  tramway  which  may  be  laid  in Road  under  the  Restrictiona 

authoritv  of  this  order  shall  be  so  laid  that  there  shall  be  a  "  to  tram- 
space  of  not  less  than  nine  feet  six  inches  between  the  footpath 

and  the  rail  of  such  tramway  which  is  nearest  thereto. 
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Conditioiu  m 
to  tramwAys 
laid  in  nanow 
places. 


Conditions  as 
to  roads  raised. 


Conditions 
where  cab* 
stands  aro 
removed. 


Promoters 
may  be  re- 
paired to  nse 
improved 
form  of  rails. 


Penalty  for 
not  maintain- 
ing  rails  and 
road  in  good 
condition. 


Tramways  to 


Whereyer,  except  as  boein  otherwise  provided,  any  of  the 
roads  along  or  npon  which  any  tramway  is  authorised  to  be 
laid  by  this  order  are  not  of  the  width  of  21  feet  at  least 
between  the  kerbs,  the  promoters  shall  before  laying  snch 
tramway  extend  the  width  of  such  road,  so  that  snch  road  may 
be  21  feet  at  least  between  the  kerbs,  and  in  every  such  case 
the  roadway  on  each  side  of  the  tramway  shall  be  paved  by  the 
promoters  in  snch  manner  as  shall  be  approved  of  by  the 
surveyor  of  the  road  authority. 

Wherever  for  the  purpose  of  laying  the  tramways  according 
to  the  levels  authorised  by  this  order  it  becomes  necessary  to 
raise  the  level  of  any  road,  the  promoters  shall  raise  the  road 
on  either  side  of  the  tramways  to  the  same  level  as  the 
tramways. 

Wherever  any  cab-stand  existing  at  the  time  of  the  passing 
of  the  Act  confirming  this  order  shall  be  interfered  with  or 
affected  by  the  laying  of  any  tramway  and  shall  be  required  to 
be  removed,  the  promoters  shall  at  their  own  costs  take  up 
and  reconstruct  the  same  in  such  other  position  near  thereto 
as  the  corporation  shall  determine,  but  with  liberty  to  use  the 
same  materials  so  far  as  they  shall  be  suitable  for  the  purpose 
and  be  approved  by  the  surveyor  of  the  corporation. 

8.  The  Board  of  Trade  may  from  time  to  time,  upon  the 
application  of  the  road  authority  of  any  district,  require  the 
promoters  to  adopt  and  apply  such  improvements  in  any  of  the 
tramways  within  such  district,  including  the  rails  thereof,  as 
experience  may  fix>m  time  to  time  suggest,  having  regard  to 
the  greater  security  of  the  public  and  advantage  to  the  ordi- 
nary traffic ;  and  the  promoters  shall,  with  all  reasonable 
dispatch,  comply  with  any  order  made  by  the  Board  of  Trade 
for  the  purpose  of  carrying  out  any  such  improvements. 

9.  The  promoters  shall  at  all  times  maintain  and  keep  in 
good  condition  and  repair  the  rails  of  which  any  of  the  tram- 
ways shall  for  the  time  being  consist,  and  if  the  promoters  at 
any  time  fail  to  comply  with  this  provision,  or  with  any  of  the 
requirements  of  Section  28  of  The  Tramways  Act,  1870,  they 
shall  be  subject  to  a  penalty  not  exceeding  bL  for  every  day 
on  which  such  act  of  omission  continues ;  and  such  penalty 
may  be  recovered  as  by  Section  56  of  the  said  Act  ib  pro- 
vided. 

10.  If  any  road  authority  shall  hereafter  alter  the  level  of 
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any  road  along  or  across  which  any  of  the  tramways  is  laid  or  be  always  kept 
authorised  to  be  laid,  the  promoters  may  and  shall  from  time  soi^^of  load. 
to  time  alter  or  (as  the  case  may  be)  lay  their  rails  so  that  the 
uppermost  snrface  thereof  shall  be  on  a  level  with  the  sarface 
of  the  road  as  altered. 

11.  The  promoters  may  from  time  to  time  hereafter  make  Additional 
all  such  crossings,  passing-places,  sidings,  junctions  an^  other  ^J^J^Jiaccs 
works,  in  addition   to  those   particularly  specified  in  and  4cf,  mav  be 
authorised  by  this  order,  as  may  from  time  to  time  be  neces-  ^^tli®"* 
sary  or  convenient  to  the  efficient  working  of  their  tramways, 

or  any  of  them,  or  for  providing  access  to  any  stables  or  car- 
riage-sheds or  works  of  the  promoters,  subject  to  the  approval 
of  the  road  authority :  Provided  that  in  the  construction  of 
any  such  works  no  rail  shall  be  so  laid  that  a  less  space  than 
9  feet  6  inches  shall  intervene  between  the  said  rail  and  the 
outside  of  the  footpath  on  either  side  of  the  road,  if  the 
owner  or  owners  or  occupier  or  occupiers  of  the  premises  abut- 
ting on  the  place  where  such  rail  is  proposed  to  be  laid  shall,  by 
writing  under  their  hand,  addressed  to  the  promoters,  express 
their  objection  thereto. 

12.  Where,  by  reason  of  the  execution  of  any  work  affecting  Temporary 
the  surface  or  soil  of  any  road  along  which  any  of  the  tram-  J^^JSe^en 
ways  are  laid,  it  shall,  in  the  opinion  of  the  road  authority,  be  necessary, 
necessary  or  expedient  temporarily  to  remove  or  discontinue 

the  use  of  any  such  tramway,  or  any  part  thereof,  the  pro- 
moters may,  subject  to  such  conditions,  and  in  accordance  in 
all  respects  with  such  regulations  as  the  road  authority  may 
from  time  to  time  make,  construct  in  the  same  or  any  adjacent 
road,  and,  with  the  like  consent,  subject  to  the  like  conditions, 
and  in  accordance  with  the  like  regulations,  maintain,  so  long 
as  occasion  may  require,  a  temporary  tramway  or  temporary 
tramways  in  lieu  of  the  tramway  or  part  of  a  tramway  so 
removed  or  discontinued. 

If  any  difference  arises  between  the  promoters  and  any  road 
authority  with  respect  to  the  reasonableness  of  any  regulations, 
or  with  respect  to  the  mode  of  constructing  any  temporary 
tramway  or  tramways  under  the  authority  of  this  section,  the 
same  shall  be  settled  in  the  manner  specified  in  Section  88  of 
The  Tramways  Act,  1870,  for  the  settlement  of  differences  in 
the  said  section  mentioned. 

18.  Any  paving,  metalling,  or  material  excavated  by  the  Application  of 
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oonstniction 
of  works. 


r«ad  materials  promoters  in  the  oonstmction  of  their  works  from  any  road 
^  "^  ^  nnder  the  jurisdiction  or  control  of  any  road  authority  may  be 
applied  by  the  promoters,  so  far  as  may  be  necessary,  in  or 
towards  the  reinstating  of  the  road,  and  the  maintenance  for 
six  months  after  completion  of  any  of  the  tramways  within 
the  district  of  such  road  authority  of  so  much  of  the  roadway 
on  either  side  of  such  tramways  as  the  promoters  are  by  this 
order  required  to  maintain ;  and  the  promoters  shall,  if  so 
required,  deliver  the  surplus  paying,  metalling,  or  material  not 
used  or  required  to  be  retained  for  the  purposes  aforesaid  to  the 
surveyor  for  the  time  being  of  the  road  authority  or  to  such 
person  or  persons  as  he  may  appoint  to  reoeiye  the  same :  pro- 
vided, that  if  within  seven  days  after  the  excavation  of  any 
such  paving,  metalling,  or  material  the  surplus  thereof  as  afore- 
said is  not  removed  by  the  said  surveyor,  or  by  some  other 
person  or  persons  named  by  him  for  that  purpose^  such  surplus 
paving,  metalling,  or  material  shall  absolutely  Test  in  and 
belong  to  the  promoters,  and  may  be  dealt  with,  removed,  and 
disposed  of  by  them  in  such  manner  as  they  may  think  fit. 
Any  difference  between  the  promoters  and  any  road  authority 
or  surveyor  or  other  person,  with  reference  to  any  of  the 
matters  aforesaid,  shall  be  determined  in  manner  provided  by 
The  Tramways  Act,  1870,  with  respect  to  all  differences 
between  the  promoters  and  any  road  authority. 


Traffic 


Tolls  for 
passengers. 


Traffic  upon  Tramways. 

14.  The  tramways  may  be  used  for  the  purpose  of  carrying 
passengers,  luggage,  parcels,  and  mail  bags. 

Tolls. 

16.  The  promoters  may  demand  and  take  for  every  passen- 
ger travelling  upon  any  of  the  tramways,  including  tolls  for 
the  use  of  the  tramways  and  the  carriages,  and  for  motive 
power  and  every  other  expense  incidental  to  such  conveyance, 
any  rates  or  charges  not  exceeding  twopence  per  mile  (and  for 
this  purpose  the  fraction  of  a  mile  beyond  an  integral  number 
of  miles  shall  be  deemed  a  mile) :  provided  always,  that  if  at 
any  time  after  three  years  from  the  opening  for  public  traffic 
of  any  of  the  tramways  hereby  authorised,  it  shall  be  repre- 
sented in  writing  to  the  Board  of  Trade  by  the  corporation 
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that  the  promoten  are  chargmg  a  greater  snin  than  is  reason- 
able^  the  Board  of  Trade  may,  if  they  think  fit,  direct  an 
inquiry  by  a  referee  to  be  appointed  by  the  said  board  in 
accordance  with  the  provisions  of  The  Tramways  Act,  1870  ; 
and  if  such  referee  report  that  the  truth  of  such  representation 
has  been  proved  to  his  satisfaction,  the  Board  of  Trade  may 
make  an  order  in  writing  limiting  the  amount  of  the  rates  and 
feres  to  be  thenceforth  charged  by  the  promoters  for  the  con- 
veyance of  passengers  for  distances  not  exceeding  two  miles  to 
twopence  ;  and  the  promoters  shall  thenceforth  conform  to  and 
abide  by  such  order :  provided  always,  that  the  Board  of 
Trade  may  from  time  to  time,  after  making  such  order,  revoke 
or  modify  the  same  for  good  cause  shown  to  them. 

17.  Every  passenger  travelling  upon  the  tramways  may  take  Passengers' 
with  him  his  personal  luggage,  not  exceeding  28  pounds  in  ^^f^f^^' 
weight,  without  any  charge  being   made  for  the  candage 
thereof. 

18.  The  promoters,  at  all  times  after  the  opening  of  the  Chwp  fares 
tramways  or  any  part  or  parts  thereof  for  public  traflBc,  shall  chases.  °™** 
and  they  are  hereby  required  to  run  carriages  each  way  every 
morning  iu  the  week  and  every  evening  in  the  week  (Sundays, 
Christmas  Day,  and  Good  Friday  always  excepted),  at  such 

hours,  not  being  later  than  seven  in  the  morning  or  earlier 
than  six  in  the  evening  respectively,  as  the  promoters  think 
most  convenient  for  artisans,  mechanics,  and  daily  labourers, 
at  tolls  or  charges  not  exceeding  one  halQ)enny  per  mile  (the 
promoters,  nevertheless,  not  being  required  to  take  any  &res 
less  than  one  penny)  :  Provided  that  in  case  of  any  complaint 
made  to  the  Board  of  Trade  of  the  hours  appointed  by  the 
promoters  for  the  running  of  such  carriages,  the  said  board 
shall  have  power  to  fix  and  regulate  the  same  from  time  to 
time. 

19.  The  promoters  may  demand  and  take  in  respect  of  any  Tolls  for  par- 
parcels  and  luggage  other  than  passengers'  luggage  (not  exceed-  ^^^ 

ing  28  pounds  in  weight)  conveyed  by  them  on  the  tramways, 
including  the  tolls  for  the  use  of  the  tramways,  and  for  wag- 
gons, trucks,  and  motive  power,  and  every  other  expense 
incidental  to  the  conveyance,  any  tolls  or  charges  not  exceeding 
the  rates  specified  in  the  Schedule  to  this  order  annexed. 

20.  The  tolls  and  charges  by  this  order  authorised  shall  be  Payment  of 
paid  to  such  persons  and  at  such  places  upon  or  near  to  the  ^^* 
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tramwajB,  and  in  sach  manner  and  under  snch  r^nlations,  as 
the  promoters  may  by  notice  to  be  annexed  to  the  list  of  toUs 
appoint. 

21.  The  promoters  shall  not  be  bound  to  carryy  unless  they 
think  fit,  any  parcels  or  luggage  other  than  passengers*  luggage 
not  exceeding  28  pounds  in  weight. 

MlSCELLANBOUB. 

22.  Where,  under  the  provisions  of  The  Tramways  Act, 
1870,  in  this  order  any  matter  in  diflference  is  referred  to  the 
arbitration  of  any  person  nominated  by  the  Board  of  Trade, 
the  proyisions  of  The  Common  Law  Procedure  Act^  1854, 
shall  apply  to  every  such  arbitration,  and  the  decision  of  the 
arbitrator  shall  be  final  and  conclusive  and  binding  on  all 
parties. 

28.  The  promoters  and  the  road  authority  are  hereby 
authorised  to  enter  into  any  agreements  with  respect  to  the  con- 
struction, maintaining,  removing,  renewing,  repairing,  working, 
and  using  of  the  tramways  situated  within  the  district  of  such 
road  authority  and  the  works  connected  therewith,  and  the 
facilitating  of  the  traffic  over  the  same  by  means  of  animal 
power,  and  also  with  respect  to  the  repairing  and  maintaining 
all  or  any  of  the  streets,  roads,  and  places  upon  which  the 
tramways  or  any  of  them  may  be  laid  within  such  district^  and 
to  the  providing  for  the  expense  of  such  repairs. 

24.  With  respect  to  notices  and  the  delivery  thereof  by  or 
to  the  promoters,  the  following  provisions  shall  have  effect^ 
namdy : — 
(1.)  Every  notice  shall  be  in  writing  or  print,  or  partly  in 
writing  and  partly  in  print,  and  if  given  by  the  corpora- 
tion shall  be  sufficiently  authenticated  by  being  signed 
by  the  town  clerk  for  the  time  being. 
(2.)  Any  notice  to  be  deUvered  by  or  to  the  promoters  to  or 
by  the  corporation,  or  to  or  by  any  other  body,  or  to  or 
by  any  company,  may  be  delivered  by  being  left  at  the 
town  hall  or  principal  office  of  such  body  or  company, 
or  at  the  principal  office  of  the  promoters,  as  the  case 
may  be,  or  by  being  sent  by  post  in  a  registered  letter 
addressed  to  the  town  clerk  at  the  town  hali  or  to  the 
clerk  or  secretary  of  such  body,  company,  or  of  the 
promoters  at  their  principal  office. 
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25.  Nothing  in  this  order  contained  shall  be  deemed  or  con-  Order  to  be 
stmed  to  exempt  the  tramways  from  the  provisions  of  any  ^i^talActs. 
general  Act  relating  to  tramways  now  in^force,  or  which  may 
hereafter  pass  during  this  or  any  fatare  session  of  Parliament. 


SCHEDULE. 

List  of  ToLTiS, 

ge  not  exceeding 

• 

•        •        •       < 

.    7  lbs. 

in  weight,  2d. 

99                              W 

14    „ 

.,      Sd. 

>»                               99 

28    „ 

»     id. 

99                              M 

66    „ 

»      6A 

»                               99 

84    „ 

„      6rf. 

93                             19 

112    „ 

„      8d. 

in  the  aggregate 

»  99 

99  99 

»  » 

J>  99 

And  for  all  parcels  or  luggage  exceeding  in  the  aggregate  112 
pounds  in  weight,  the  promoters  may  demand  and  take  any 
sum  they  think  fit. 

For  objects  clause  of  memorandnm  of  association  suitable  for  sach 
a  company  as  that  referred  to  in  the  above  order,  see  supra,  p.  123. 
The  articles  of  [assodation,  supra,  p.  158,  can  readily  be  adapted  to  such 
a  company. 


DEBENTURES. 


Intboduotoey  Notes. 
Companies  formed  under  the  Act  of  1862  very  commonly  laiueofdeben- 

.         J  V      .  tures  common, 

issue  debentures : 

1.  For  the  purpose  of  securing  the  repayment  of  money 
borrowed. 

2.  In  payment  for  property  purchased,   or  seryices  ren- 
dered, or  money  due. 

Formerly  a  debenture  was  generally  framed  as  a  covenant  by  As  to  deben- 
the  company  with  the  person  to  whom  it  was  issued  to  pay  to  ^i^^'**" 
him,  his  executors,  administrators,  or  assigns,  the  principal  coyenuit 
money  therein  mentioned  with  interest,  and  was  expressed  to 
be  given  under  the  common  seal. 

The  right  to  sue  for  the  recovery  of  money  secured  by  an  Chose  in 
instrument  so  framed,  being  a  chose  in  action,  was  only  *^*^°"- 
assignable  subject   to  the  rules  which  prevailed  as  to  the 
assignment  of  a  chose  in  action,  e,  g. : — 
{a)  It  was  only  assignable  subject  to  the  equities  subsisting 
between  the  company  and  the  person  to  whom  the 
debenture  was  issued.    Hence  before  taking  an  assign- 
ment  the   intending  assignee   was  obliged  to  make 
inquiries  of  the  company,  whether  the  debenture  was 
valid  and  in  full  force,  or  whether  the  company  claimed 
to  set  up  any  equities. 
ijb)  The  assignee  could  only  sue  in  the  name  of  the  assignor. 
{c)  The  assignee  was  obliged  to  give  notice  of  the  assign- 
ment to  the  company,  because  where   two  or  more 
persons  claim  to  be  assignees  of  the  same  chose  in 
action  they  are,  as  between  themselves,  entitled  to 
priority  in  the  order  of  time  at  which  they  respectively 
give  notice  of  their  claima  to  the  debtor. 
{d)  The  holder  of  such   an  instrument  could  not  give  a 
better  title  to  his  assignee  than  he  himself  possessed. 
Thus  if  a  debenture  was  stolen  or  lost,  and  was  sub- 
sequently assigned  to  a  IwiA  fide  purchaser  without 
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notice  of  the  theft  or  loss,  the  anignee  did  not  acquire 
anj  title  to  the  monies  thereby  secured  as  against  the 
real  owner.  Hence  a  purchaser  oonld  not  safely  take 
an  assignment  without  inTestigating  the  title  of  the 
vendor,  nor  could  the  company  prudently  pay  the 
holder  without  requiring  him  to  show  his  title. 
But  instruments  so  circumstanoed  were  obmusly  not  capable 
of  being  readily  and  safely  dealt  with.  However  good  the  credit 
of  the  company  i^uing  them  might  be,  dealings  could  not 
safely  take  place  without  investigation  of  title,  inquiries^ 
assignments,  notices,  and  legal  advice. 

There  were,  however,  some  choses  in  action,  and  in  particular 
negotiable  instruments,  which  were  free  from  the  inconvenient 
rules  above  referred  to ;  and,  accordingly,  with  a  view  to 
improving  the  marketable  quality  of  debentures,  and  in  order 
to  facilitate  dealings  therewith,  many  companies  have  of 
late  years  been  endeavouring  so  to  frame  the  debentures  issued 
by  them  that  they  shall  be  negotiable,  or,  at  any  rate,  pos- 
sessed of  same  of  the  characteristics  of  a  negotiable  instrument. 
The  following  are  the  most  important  characteristics  of  a 
negotiable  instrument,  B.g.^  a  promissory  note  to  bearer : — 

1.  A  purchaser  to  whom  it  is  delivered  (before  it  becomes 
due)  takes  it  free  from  equities  between  the  person  to  whom  it 
was  originally  issued  and  the  maker. 

2.  No  assignment  in  writing  is  necessary,  for  the  contract  is 
annexed  to  the  instrument  the  delivery  of  which  passes  the 
right  to  sue. 

8.  The  holder  of  the  instrument  can  sue  in  his  own  name. 

4.  The  delivery  of  the  instrument  constitutes  a  perfect  and 
complete  transfer  of  the  contract  without  giving  notice  to  the 
debtor,  t.0.,  to  the  maker. 

5.  Any  person  who  takes  the  instrument  bond  fide  and  for  a 
valuable  consideration,  acquires  a  good  title,  even  though  the 
person  transferring  it  to  him  have  no  title,  B.g.y  have  stolen  it 
or  found  it. 

Such  an  instrument  is  in  fact  as  easily  and  safely  dealt  with 
as  cash ;  an  investor  has  no  need  to  make  any  inquiries,  or  to 
give  any  notices,  or  procure  any  assignment  to  be  executed,  for 
the  delivery  of  the  instrument  gives  him  a  valid  and  complete 
title.  Hence  it  is  not  surprising  that  companies  should  desire 
to  render  their  debentures  negotiable. 
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Some  debentures  can  certainly  be  so  framed  that  they  will  What  deben- 

tUrCS  C&Il  tltK6 

be  negotiable  instruments.    For  there  can  be  no  doubt  that  effect  as  pro- 

an  instrument  which  contains  an  absolute  promise  by  a  com-  missory  notes. 

pany  to  pay  a  sum  of  money  at  a  time  therein  specified  to  a 

person  therein  named  or  to  his  order  or  to  the  bearer  will, 

provided  that  it  is  stamped  as  a  promissory  note,  and  instead 

of  being  '^  given  under  the  common  seal/'  is  signed  on  behalf 

of  the  company  by  some  duly  authorised  agent,  be  held  to  be 

a  promissory  note.    The  fact  that  it  is  called  a  debenture  will 

not  prevent  the  Court  from  holding  it  a  promissory  note.    Ex 

parte  Colborm  Jk  Strawbridge,  11  Eq.  478  ;  and  see  infra,  Ex 

parts  (My  Bank,  3  Ch.  758. 

For  form  of  debenture  intended  to  operate  as  a  promissory 
note,  see  mfra,  Form  1. 

There  seems  no  reason  why  in  a  simple  case  where  it  is 
desired  to  issue  negotiable  debentures  the  form  above  referred 
to  should  not  be  adopted.  As  to  whether  it  may  not  be  expe- 
dient to  affix  the  seal  to  such  an  instrument,  and  as  to  the 
eflTect  of  so  doing,  see  infra,  notes  to  Form  1. 

It  will  be  observed  that  the  form  of  debenture  (Form  1)  As  to  signing 
above  referred  to,  purports  to  be  signed  by  two  directors  "  for  for^TOpany. 
the  company."    The  reason  why  it  is  so  signed  instead  of  pur- 
porting to  be  "given  under  the  seal"  of  the  company,  is  to 
avoid  any  question  as  to  whether  a  promissory  note  can  be  Whether  corn- 
made  under  seal.    This  is  a  matter  of  considerable  doubt,  ^^^^ig. 

Thas  : —  sory  note 

It  has  been  laid  down  that :  «  At  common  law  bills  of  ex-  ^f  "•  ^^J^^' 

\.  J  •  xt-'-i  ii.  ti.     Bylos  on  Bills. 

change  and  promissory  notes,  being  simple  contracts,  cannot  be 
under  seal,  at  least  so  as  to  retain  their  negotiable  proper- 
ties."   Byles  on  Bills  of  Exchange,  11th  ed.  p.  68,  n./. 

On  the  other  hand  in  the  Oeneral  Estate  Co.,  Ex  parte  City  I^rd  Hather- 
Bank,  3  Ch.  762,  a  debenture  had  been  issued  in  form  of  an  ^®y''  ^P"*'^^" 
undertaking  by  the  company  **  to  pay  to  the  order  of  J.  C. 
Hodges."    It  was  expressed  to  be  "  given  under  the  common 
seal."    Page-Wood,  L.  J.,  said,  *'  The  better  opinion  seems  to 
me  to  be  that  this  is  a  promissory  note    .    .    ."     ''It  is 
under  seal,  but  so  in  the  absence  of  special  powers  must  every 
instrument  be  which  is  executed  by  a  corporation."    So  too 
In  re  Imperial  Land  Co.  of  Marseilles ;  ex  parte  Colbome  & 
Strawhidge,  11  Eq.  478.    Malins,  V.-C,  said,  in  reference  to  Vice-Chan- 
a  debenture  "  given  under  seal,"  which  was  in  the  form  of  a  ^^y°5  ^^^i^**' 

c  c  2  °P"^'^^- 


'if^-iiiiTir.iifu  'ii'oL  zixa   znjnnxnv  **  ierthv  ')iint  :iie3nBerrfn  ami 

•5r,?iin. 

'.e  !:r.ifL  Is  }it:iar!»  ji  Amuiii  in  iLinnu  Liiainuice*  4ra  etL, 
p.  1 4^1  I  *ri  : — ^  la  *  T^^sm  laae.  nuc  r«?p«nrK<L  in  wtiiiHi  a 
n^B  5x1  iiffv  rruiL  ir  :ii  -incar  a  t^etiii!!:  s^r  tiiie  diifemiaiios 
•rm  irrjineti  :ii  ^e'^'Hnl  x^nznia.  ami  'vncmtT  zhax  oa  thisy 
•siijin  oiitt  'ieiiianinj  0.  ;:irr:«.r>iii  3»]  ^e  «nL  &  aruile  eontraei* 
TTler^aii  ^  ooiiirr  via  aiaiL*  Tnifm*  seal :  wiiai  'aose  came  to 
';e  ^iiGwn  CTL  siiac  c«:cin»  BiJAitiiiinu  J-.  iiii;cLir«ii  whuchfir  the 
4«u  .n  ihac  '^ase  ina  -Tt'  an^  .:ciuar  Iciru  't^xxi  zhan,  mssr^lr  the 

JTZfiti  daamnttd.  fr}ni  arriiziir  tiie  T^iLnti*  aaii  ic  was  mx  farther 
prriwed  by  the   ♦Sir'iciiiz.s ;   Rjotrr  t.  D/v'/^/i  «!7«^  S.vtiuk 

^  -^  * 

L.  R.  ^  Q,  B,  3.^:*  *  I?7:3  •  cce  cf  uhe  •Tjiiesiiocis  for  dec£»i<»i 
was,  w/^CiUir  a  deci5E.rar^  Bssoed  bj  i±j»  Creiiia  Fonckr,  under 
iM  ieal  and  pcrptinfzur  t»>  fctt  a  prcniise  to  par  l»>.»^.  to  the 
b*=Ar'*r,  Tr:a  certAiri  pnjTisi'iiis  ^  to  drawing  was  a  promis- 
stcrj  n«:ce-  The  j:iAn::enK  of  the  Coozt  was  deliTcred  bj 
fciackh-^m,  J^  and  oatain^d  taefcllowin^  pdkssa^: — ^**The 
nf:^'oniabiLIt:j  cf^  promissoTj  notes  dep^ids^  ia  part  at  least, 
op/>n  th<^  statute  3  &  4  Anne,  c  9  ;  arsd  it  seems  to  hare  beoi 
the  opinion  <!>f  Lord  JoKice  TTood,  /h  r?  G^.neml  Eitaks  Co. 
\vbi  $f/fjray  p.  387],  and  of  Malins,  Y.-C^  wi  rt  Imperial  Land 
Co,  fjf  Mmri^kfUM  'uhi  iiq/ra,  p.  387],  that  inasmndi  as  that 
Act  ^nactA  that  procnisdorT  notes  in  writing,  'made  and 
%syj\4-A  bj  anr  person  or  persons,  ho»hj  poh'tir  or  ccrparaiej  or  bj 
th^;  a^feni  or  senrant  of  anr  corporation,  banker,  goldsmith, 
mfircliZBiy  or  trader,  who  is  nsnally  intmsted  by  him,  her,  or 
tb';m,  to  sign  snch  promissory  notes  for  him,  her,  or  them, 
whereby  snch  person  or  persons,  body  politic  or  corporate,  his, 
her,  or  their  serrant  or  agent,  doth  promise  to  pay  any  snm  of 
monf^y,  shall  be  indorsable,  as  bills  of  exchange  are,  by  custom 
of  merchants/  it  follows  that  a  corporation  fixing  its  seal  to  a 
written  promise  to  pay  must  be  considered  as  si^ntng  the 
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promise,  not  coyenanting  under  seal  to  fulfil  it ;  and  so,  that 
the  statute  by  implication  enacts  that  what  would  at  common 
law  be  their  covenant  to  pay  is  their  promise  to  pay.  But, 
although  intimating  their  opinion,  neither  of  the  learned 
persons  referred  to  gave  any  decision  on  the  point,  as  it  was 
not  necessary  for  the  purpose  of  the  cases  before  them.  In 
Slack  V.  Highgaie  Archway  Co.  [5  Taunton,  792]  a  similar 
point  was  raised,  but  not  decided.  There,  however,  the  Act 
authorised  the  making  of  notes  under  the  seal  of  the  corpora- 
tion. Neither  is  it  necessary  for  us  to  decide  the  point  as, 
for  reasons  which  will  be  presently  given,  the  instrument  in 
question,  even  if  under  hand,  could  not  be  a  promissory  note  ; 
but  we  wish  to  point  out  that  in  Olyn  v.  Baker  [13  East,  509] 
the  form  of  the  East  India  bond  was  that  the  East  India  Com- 
pany acknowledged  to  have  received  of  W.  G.  Sibley  100?., 
which  the  company  promised  to  repay  to  Sibley,  his  executors, 
or  assigns  by  indorsement.  It  was,  therefore,  in  form  a  pro- 
missory note  for  value  received,  payable  to  order,  and,  had  it 
been  signed  as  such  by  an  agent  of  the  East  India  Company, 
would  have  been  negotiable.  But  it  was  a  bond  under  the 
seal  of  the  East  India  Company,  and  Le  Blanc,  J.,  says — 
'  It  is  clear  that  no  action  could  have  been  brought  on  this 
bond  but  by  Sibley  the  obligee,  or  in  his  name  ;  or  if  he  died, 
in  the  name  of  his  executors.'  The  alarm  occasioned  by  this 
decision  was  so  great  that  within  a  month  afterwards  an  Act 
(51  Oeo.  3,  c.  64)  was  passed  to  make  East  India  bonds  nego- 
tiable like  promissory  notes.  It  seems  not  to  have  occurred 
to  any  one  that  it  could  be  said  that  this  was  already  done  by 
virtue  of  the  statute  of  Anne,  the  promise  in  writing  being 
signed  by  the  East  India  Company's  seal.  This  seems  a 
strong  authority  for  saying  that  instruments  under  the  seal  of 
a  body  corporate  are  not  exceptions  from  the  general  rule  laid 
down  in  Byles  on  Bills  .  .  .  [supra,  p.  387]  •  .  .  but  it  is  not 
necessary  to  decide  in  the  present  case  whether  an  instrument 
under  the  seal  of  a  corporation  can  be  a  promissory  note ;  for 
the  contract  of  the  Credit  Foncier  is  not  merely  to  pay  the 
money,  but  also  to  cause  a  portion  of  the  bonds  to  be  drawn 
in  the  stipulated  manner ;  and  any  one  entitled  to  sue  on  the 
contract  contained  in  this  instrument  would  be  entitled  to  sue 
for  damages,  if  the  company  did  not  fairly  give  him  his  chance 
of  having  his  bond  drawn  according  to  the  stipulated  con- 
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ditions,  and  it  is  obyiooB  that  such  a  contract  as  that  cannot 
be  a  promissory  note." 

Moreover,  in  Enthoven  v.  Htnfle,  21  L.  J.,  N.  S.,  C.  P.,  100  ; 
16  Jur.  272 ;  13  C.  B.  373,  a  debenture  payable  "  to  [  ] 

or  order"  and  expressed  to  be  given  "  under  the  common  seal" 
of  a  corporation  was,  though  stamped  as  a  promissory  note,  held 
or  assumed  by  the  Court  of  Exchequer  Chamber  [Parke,  Alder- 
son,  Piatt,  and  Martin,  B.B.,  Paterson  and  Wightman,  J.J.], 
to  be  a  deed,  and  having  a  blank  in  it^  to  be  wholly  inoperative. 
See  also  supray  p.  18,  etseq. 

Sufficient  has  been  said  to  show  that  if  a  debenture  is  in- 
tended to  operate  as  a  promissory  note,  it  is  expedient,  instead 
of  making  it  under  seal,  to  make  it  under  the  hand  of  some 
person  duly  authorised  on  behalf  of  the  company.  By  this 
means  it  will  certainly  operate  as  a  promissory  note,  whereas 
if  it  is  '^  given  under  the  seal"  it  is  impossible  to  say,  in  the 
present  state  of  the  law,  whether  it  would  be  held  a  covenant 
or  a  promissory  note. 

If  it  should  hereafter  be  held  that  a  promissory  note  can  be 
made  under  the  seal  of  a  company,  there  will  no  longer  be  any 
object  in  procuring  debentures  intended  to  operate  as  promis- 
sory notes,  to  be  signed  ''for"  the  company  issuing  them :  it 
will  be  sufficient  to  affix  the  seal  as  in  Form  3,  tn/ra,  p.  428. 

But  debentures  are  very  commonly  issued  containing  pro- 
visions for  redemption  or  promises  to  pay  on  contingencies 
or  out  of  particular  funds,  which  prevent  them,  even  if  under 
hand,  and  duly  stamped,  from  operating  as  promissory  notes.  See 
Byles  on  Bills  of  Exchange,  11th  ed.,  Gh.  YII.,  Irregular  instru- 
ments. See  also  Grouch  v.  Oredit  Fcncwr  ofEnglandy  mprOy  p.  389. 

And  we  shall  therefore  now  proceed  to  consider  how  &r  a 
debenture  under  seal,  which  cannot  or  is  not  intended  to  be  a 
promissory  note,  can  be  endowed  with  the  characteristics  of  a 
negotiable  instrument. 

1.  A  debenture  may  unquestionably  be  made  transferable 
free  from  equities  subsisting  between  the  company  and  the 
original  or  any  intermediate  holder.  This  may  be  effected  (a) 
by  the  insertion  of  an  express  stipulation  in  the  debenture,  or 
by  so  framing  it  {b)  that  such  a  stipulation  will  be  implied,  or 
(c)that  the  company  will  be  estopped  from  setting  up  such 
equities. 

As  to  (a) — "  I  am  of  opinion  that  there  is  nothing  inequi- 
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table  in  allowing  the  debtor  in  an  obligation  to  contract  with 
his  creditor  that  he  will  not  avail  himself  of  such  equities." 
Per  Holt,  L.  J.,  In  re  Blakely  Ordnance  Co.,  3  Ch.  159. 

As  to  (b) — "  generally  speaking,  a  chose  in  action  assignable 
only  in  equity  must  be  assigned  subject  to  the  equities  existing 
between  the  original  parties  to  the  contract ;  but  this  is  a  rule 
which  must  yield  when  it  appears  from  the  nature  or  terms  of 
the  contract  that  it  must  have  been  intended  to  be  assignable 
free  from  and  unaffected  by  such  equities,"  ^er  Oaims,  L.  J., 
In  re  Agra  and  Mdsterman's  Bank^  ex  parte  Astatic  Banking 
Corporation,  2  Ch.  397. 

And  it  appears  that  such  an  intention  will  probably  be  whatsnffi- 
implied  from  the  mere  fact  that  the  debenture  is  "  to  bearer.**  cient  evidence 
Thus  in  re  Blakely  Ordnance  Co.,  uhi  supra,  the  debentures  d^^.  ,  ry\ 
were  in  the  form  of  a  covenant  to  pay  "  to  Blakely  and  Dent,  fiance  Co, 
their  executors,  administrators,  or  assigns,  or  to  the  bearer 
hereof.**  They  were  issued  pursuant  to  an  agreement  of  June, 
1865,  embodied  in  the  articles  of  association,  by  which  the 
company  was  to  issue  debentures  "  payable  to  bearer.*'  They 
did  not  contain  any  express  declaration  that  they  should  be 
assignable  free  from  equities.  Bolt,  L.  J.,  said :  'There  can 
be  no  doubt,  I  think,  as  to  the  construction  of  the  debentures. 
They  are  payable  to  bearer,  and  the  object  and  intention  of 
the  parties  was,  no  doubt,  to  give  to  any  person  taking  them 
the  right  of  resorting  for  payment  directly  to  the  obligors 
without  regard  to  any  equities  that  might  exist  between  theiid 
and  the  original  obligees.  The  parties  to  the  agreement  of 
June,  1865,  intended,  and  have  suflSciently,  in  my  opinion, 
expressed  their  intention,  that  this  should  be  so.*'  In  this 
case  it  will  be  observed  that  the  Lord  Justice  relied  to  some 
extent  on  the  antecedent  agreement  that  the  debentures  should 
be  "  to  bearer.*'  Had  the  debentures  been  "  to  bearer"  simply 
there  can  be  little  doubt  that  it  would  have  been  unnecessary 
to  resort  to  this  agreement.  For  if  an  agreement  to  issue 
debentures  "payable  to  bearer"  clearly  implies  that  they  are 
to  be  assignable  free  from  equities,  the  actual  issue  of  deben- 
tures purporting  to  be  payable  "to  bearer"  must,  it  would 
seem,  give  rise  to  the  same  implication.  But  the  debentures 
in  the  above  case  were  not  to  bearer  simply.  They  purported 
to  be  payable  to  Blakely  and  Dent,  "  their  executors,  adminis- 
iratws,  or  assigns,  or  to  the  bearer  hereof ;"  and  the  words  in 
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italics,  being  those  nsnally  adopted  in  framing  a  covenant, 
tended  to  negative  the  implication  which  would  have  arisen 
from  the  use  of  the  words  "  to  bearer"  alone. 
NcUca  Invest'        rj^i^  -j.  ^^  which  caused  the  difficulty  in  the  case  of  In  re 

Natal  Investment  Ccmpanyy  3  Ch.  861.  The  debenture  there 
was  in  the  form  of  an  undertaking  '*  to  pay  unto  the  said 
A.  Coqui,  or  his  executors,  administrators,  or  transferees,  or  to 
the  holder  for  the  time  being  of  this  debenture  bond."  Lord 
Cairns,  L.  C,  after  referring  to  the  case  of  In  re  Blahely  Ord- 
nance Company y  vibi  mpra^  said :  ''  That  was  a  case,  therefore, 
depending  on  the  special  circumstances  of  the  antecedent 
contract,  to  which  I  have  already  referred.  In  the  present 
case  there  is  no  contract  for  debentures  in  any  particular  form. 
....  Taking,  therefore,  the  construction  of  the  debenture  as 
that  which  must  be  determined  upon  the  face  of  it,  and  with- 
out any  antecedent  contract  leading  up  to  a  debenture  in  any 
particular  form,  we  find  that  the  debenture  is  constructed  in 
this  way.  It  proceeds  upon  a  recital  of  a  debt  due  from  the 
company  to  Coqui.  The  object  of  the  debenture,  on  the  face  of 
it,  is  to  secure  to  Coqui  this  debt.  The  covenant  is  with  him. 
The  payment  is  to  be  made  to  him,  or  his  executors,  adminis- 
trators, or  transferees.  Stopping  at  that  point  the  word 
•transferee'  would  obviously  be  simjdy  equivalent  to  'as- 
signs,' and  'assigns'  would  mean,  according  to  ordinary 
construction  of  such  an  instrument,  an  assign  by  deed — an 
assign  in  any  way  in  which  an  assignee  of  a  bond,  or  other 
chose  in  action  of  the  same  kind,  is  created.  The  executors 
and  the  administrators  would  be  subject,  if  the  claim  for  pay- 
ment were  made  by  them,  to  any  equities  which  might  exist 
against  Coqui  himself.  So  also,  assignees  or  assigns  by  deed 
would  be  subject  to  the  same  equities.  There  is  nothing, 
therefore,  in  the  debenture  up  to  that  point  which  would 
negative  the  usual  rule  of  equity,  that  the  assignee  must  take 
subject  to  all  equities  between  the  original  parties  to  the 
contract.  We  then  find  added  these  words,  after  the  word 
'transferees,'  'or  to  the  holder  for  the  time  being  of  this 
debenture.'  As  I  understand  these  words,  they  do  nothing 
more  than  this :  in  order  to  save  the  trouble  and  expense  of 
assignment  by  deed,  they  provide  that  the  company  will 
recognise  any  person  who  holds  the  debenture  to  be  in  as  good 
a  position  as  if  he  had  become  the  assign  by  deed,  and  will 
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not  insist  upon  bis  proying  his  title  by  formal  assi^punent ; 
bat  there  is  nothing  whatever  in  these  words  which,  as  it 
seems  to  me,  is  intended  to  put  the  holder  for  the  time  being 
in  a  better  position  than  an  assign  by  deed.  It  would  be  in 
the  highest  degree  unreasonable  to  suppose  that  an  assign  by 
the  most  formal  mode  of  assignment  would  take  subject  to 
the  equities  as  against  Coqui,  whereas  an  assign,  not  by  deed, 
but  merely  by  manual  transfer  of  the  document,  would  take 
free  from  those  equities."  Accordingly  his  lordship  held  that 
the  holder  of  the  debenture  could  only  prove  in  the  winding 
up  of  the  company  subject  to  the  equities  of  the  company 
against  Coqui. 

It  will  be  observed  that  in  this  case  Lord  Cairns  relied  on  Observations 
the  presence  of  the  words  "  executors,  administrators,  or  trans-  ®"  ^^^' 
ferees  "  [= assigns],  as  being  the  ordinary  form  of  a  covenant, 
and  considered  that  the  subsequent  words  did  not  control  or 
alter  the  character  of  the  instrument,  so  as  to  evidence  an 
intention  that  it  should  be  transferable  free  from  equities.  In 
fact,  according  to  his  lordship's  view,  the  presence  of  the 
words  '^  executors,  administrators,  or  transferees,"  neutralised 
the  effect  which  the  words  *'  to  the  holder  for  the  time  being 
of  this  debenture"  would  otherwise  have  had. 

« 

From  what  has  been  said  it  appears  that  the  fact  that  a 
debenture  is  "  to  bearer"  simply  is  probably  sufficient  evidence 
that  the  parties  intend  it  to  be  assignable  free  from  equities, 
and  that  it  is  inexpedient  to  insert  the  words  ''executors, 
administrators,  or  assigns,"  unless  indeed  the  debenture  is  to 
contain  an  express  proviso  that  it  is  to  be  assignable  free 
from  equities  ;  and  even  in  that  case  they  are  surplusage. 

As  to  (c) — In  the  case  of  In  re  Imperial  Land  Co.  of  Mar-  When  com- 
seiiles,  ex  parte   Colhorne  and  Strawbrulge,  11  Eq.  487,  the  ^^^gj^"^ 
debentures  were  in  the  form  of  a  declaration  or  representation  up  equities, 
that  the  company  ''  hereby  bind  themselves  and  their  succes- 
sors to  pay  to  the  bearer."    They  did  not  contain  any  express 
stipulation  as  to  equities.     Malins,  Y.-C,  held  that  the  holder 
could  prove  in  the  winding  up  of  the  company  free  from 
equities  subsisting  between  the  company  and  the  person  to 
whom  they  were  originally  issued.    His  Honour's  judgment 
contained  the  following  passages :  ''Are  they  then  promissory 
notes  or  debentures  ?  or  does  it  make  any  difference  which 
they  are  in  the  result  ?    My  opinion  is  that,  whichever  they 
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are,  the  result  is  the  same,  because  they  in  any  case  make  a 
contract  by  which  the  company  have  bound  themselves  to  pay 
not  to  any  particular  person,  but  to  any  person  who  may  be 
the  bearer,  the  sum  appearing  to  be  due  upon  their  face.  .  .  . 
But  suppose  the  instrument  not  to  be  a  promissory  note,  but 
a  bond  or  debenture,  or  anything  else,  it  is  equally  binding  on 
the  company  because  it  is  a  representation  by  the  company  to 
all  the  world,  that  they  will,  at  the  expiration  of  six  years,  pay 
the  sum  for  which  it  is  given  to  the  holder,  together  with 
interest  half  yearly  in  the  meantime.  And  it  would  be  con- 
trary to  principle,  and  fatal  to  the  existence  of  such  instru- 
ments in  this  and  all  other  companies,  if  in  the  hands  of  every 
person  taking  them  they  were  subject  to  the  equities  between 
the  company  and  the  original  holder  .  .  .  '' 

So  too  in  the  case  of  the  Oeneral  Estates  Co.^  3  Ch.  762,  Page- 
Wood,  L.  J.,  said  that  "  the  authorities  go  to  this,  that  where 
there  is  a  distinct  promise  held  out  by  a  company,  informing 
all  the  world  that  they  will  pay  to  the  order  of  the  person 
named  [and  of  course  equally  so  if  "  to  bearer"],  it  is  not 
competent  for  that  company  afterwards  to  set  up  equities  o^ 
their  own  and  say  that  because  the  person  who  makes  the 
order  is  indebted  to  them  they  will  not  pay." 

The  principle  on  which  these  cases  were  decided  is  well 
settled,  viz.,  that  a  person  making  a  representation  with  the 
intention  that  it  shall  be  acted  upon  is  estopped  from  denying 
its  truth  as  against  any  person  acting  on  it.  The  leading 
cases  in  point  are  Pickard  v.  Sears^  6  Adol.  &  El.  469 ;  Free- 
man v.  Cookey  2  Ex.  654 ;  18  L.  J.  Ex.  114 ;  In  re  Bahia  Jk 
San  Francisco  Ry.  Co.,  L.  R.  3  Q.  B.  594 ;  Webh  v.  Heme 
Bay  Com^,y  L.  R.  5  Q.  B.  642 ;  In  re  Agra  &  Masterman^s 
Bank,  2  Ch.  396. 

When  the  debenture  is  expressed  thus,  "  the  company  pro- 
mise to  pay  to  the  bearer,  &c.,"  there  is  of  course  some  diffi- 
culty in  treating  it  as  a  representation.  See  Farmehe  v.  Bahiy 
1  C.  P.  Div.  445.  But  if,  instead  of  being  so  framed,  the 
debenture  is  in  the  form  of  a  statement  that  '^  the  company 
will  pay  to  the  bearer,"  it  is  obviously  a  representation,  and 
there  ought  to  be  no  difficulty  in  giving  full  effect  thereto. 

Thus  in  the  recent  case  of  Goodwin  v.  Roberts,  1  App.  Cas. 
476,  scrip  of  a  Russian  loan  had  been  purchased  by  the  plain- 
tiff and  left  in  the  hands  of  his  broker,  who  had  wrongfully 


INTRODUCTORY  NOTES.  396 

pledged  the  same  to  the  defendants.  The  defendants  had 
sold  it,  and  the  plaintiff  brought  his  action  for  the  proceeds. 
The  scrip  was,  so  far  as  material,  as  follows  :  "  Received  the 
sum  of  20/.,  being  the  first  instalment  of  20  per  cent,  upon 
100/.  stock,  and  on  payment  of  the  remaining  instalments  the 
bearer  will  be  entitled  to  receive  a  definitive  bond  for  100/." 
The  defence  was  that  the  scrip  was  negotiable  by  mercantile 
nsage  and  that  the  defendants  had  taken  it  bond  fide  for 
valaable  consideration.  Judgment  was  given  for  the  de- 
fendant by  the  Exchequer  Chamber,  L.  B.  10  Ex.  337  faffinn- 
ing  the  judgment  of  the  Court  of  Exchequer),  on  the  ground 
that  the  scrip  had  in  fact  become  negotiable  by  mercantile 
nsage  and  custom,  and  the  House  of  Lords  affirmed  this 
decision.  Lord  Caims's  judgment  in  the  House  of  Lords  con- 
tained the  following  passage :  '^  The  question  argued  in  the 
courts  below  was  the  negotiability  of  the  scrip  of  a  foreign  Jud«nent  of 
loan,  like  that  in  the  present  case ;  but  there  appears  to  me 
to  be  a  prior  consideration  as  to  the  title  of  the  plaintiff  which 
would  alone  be  sufficient  to  dispose  of  his  claim.  The  plaintiff 
bought  in  the  market  scrip  which,  from  the  form  in  which  it 
was  prepared,  virtually  represented  that  the  paper  would  pass 
from  hand  to  hand  by  delivery  only,  and  that  any  one  who 
became  bond  fide  the  holder  might  claim  for  his  own  benefit 
the  fulfilment  of  its  terms  from  the  foreign  government  The 
appellant  might  have  kept  this  scrip  in  his  own  possession, 
and  if  he  had  done  so,  no  question  like  the  present  could  have 
arisen.  He  preferred,  however,  to  place  it  in  the  possession, 
and  under  the  control,  of  his  broker  or  agent,  and  although  it 
is  stated  that  it  remained  in  the  agent's  hands  for  disposal  or 
to  be  exchanged  for  bonds  when  issued,  as  the  appellant  should 
direct,  those  into  whose  hands  the  scrip  would  come  would 
know  nothing  of  the  title  of  the  appellant,  or  of  any  private 
instructions  he  might  have  given  to  his  agent.  The  scrip 
itself  would  be  a  representation  to  any  one  taking  it — a  repre- 
sentation which  the  appellant  must  be  taken  to  have  made,  or 
to  have  been  a  party  to — that,  if  this  scrip  were  taken  in  good 
faith,  and  for  value,  the  person  taking  it  would  stand  to  all 
intents  and  purposes  in  the  place  of  the  previous  holder.  Let 
it  be  assumed  for  the  moment  that  the  instrument  was  not 
negotiable,  that  no  right  of  action  was  transferred  by  the 
delivery ;  and  that  no  legal  claim  could  be  made  by  the  taker 
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in  his  own  name  against  the  foreign  goYemment ;  still  the 
appellant  is  in  the  position  of  a  person  who  had  made  a  repre- 
sentation in  the  face  of  his  scrip,  that  it  wonld  pass  with  a 
good  title  to  anyone  taking  it  in  good  faith  and  for  yalae,  and 
who  had  put  it  in  the  power  of  his  agent  to  hand  over  the 
scrip  with  this  representation  to  those  who  are  indaoed  to 
alter  their  position  on  the  faith  of  the  representations  so 
made.  My  Lords,  I  am  of  opinion  that,  on  doctrines  well 
established,  of  which  Pkkard  v.  Sears  [6  Ad.  &  E.  469, 
p.  474]  might  be  taken  as  an  example,  the  appellant  cannot  be 
allowed  to  defeat  the  title  which  the  respondents  hare  thns 
acquired  ,  .  .  ." 

The  same  construction  appears  to  be  applicable  to  a  deben- 
ture which  states  that  **  The  company  will  pay  to  the  bearer, 
dbc."  Of  such  an  instrument  it  may  equally  be  said  that  it 
*'  virtually  represents  that  the  paper  will  pass  from  hand  to 
hand  by  delivery,  and  that  any  one  who  becomes  bond  fide  the 
holder  will  be  entitled  to  claim  for  his  own  benefit  the  fulfil- 
ment of  its  terms  from  the"  [company]. 

If  the  bearer  of  such  an  instrument  can  be,  as  in  Lord 
Caims's  opinion  he  ought  in  some  cases  to  be,  treated  as  haviug 
adopted,  and  being  bound  by  this  representation,  ^fortiori  the 
representation  is  binding  on  the  company,  and  if  so  the  com- 
pany is  at  any  rate  estopped  from  setting  up  as  against  the 
bearer  any  equities  between  it  and  the  person  to  whom  the 
debenture  was  issued.    See  Agra,  Jtc,  Bank,  2  Ch.  595. 

t.  A  debenture  may  be  so  framed  that  the  bearer  will 
become  entitled  to  payment  of  the  monies  secured  thereby 
without  any  assignment  in  writing. 

This  may  be  effected  (a)  by  express  stipulation  inserted  in 
the  debenture,  but  this  is  never  done ;  or  by  so  framing  the 
debenture  (b)  that  the  stipulation  will  be  implied,  or  (c)  that 
the  company  will  be  bound  by  estoppel  to  pay  to  the  bearer. 

As  to  (a) — 

''I  am  of  opinion  that  there  is  nothing  inequitable  in 
allowing  the  debtor,  in  an  obligation,  to  contract  with  his 

creditor  that  he  will pay  the  amount  due  on  the 

obligation  to  the  assignee  of  the  creditor  (whether  he  be  such 
assignee  by  instrument  in  writing,  or  by  mere  delivery  of  the 

obligation) "    Per  Bolt,  L. J.,  In  re  Blakely  Ordnance 

Co.,  3  Ch.  159. 
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Afl  to  (&)— 

In  the  case  In  re  Natal  Investment  Co,  (ubi  eupra).  Lord 
Caims  said,  "  Ab  I  understand  these  words  [*  or  to  the  holder, 
for  the  time  being,  of  this  debenture '],  they  do  nothing  more 
than  this :  in  order  to  save  the  trouble  and  expense  of  assign- 
ments by  deed,  they  provide  that  the  company  will  recognise 
any  person  who  holds  the  debenture  to  be  in  as  good  a  position 
as  if  he  had  become  the  assignee  by  deed,  and  will  not  insist  upon 
his  proving  his  title  by  producing  a  formal  assignment,  &c." 

There  appears  to  be  no  difference,  in  substance,  between  the 
words  referred  to  by  Lord  Caims  and  the  following:  "the 
bearer,  for  the  time  being,  of  this  debenture  "  ;  or  "  the  bearer 
hereof";  or  "the  bearer" ;  and  it  seems  to  follow  that  the 
bearer  of  a  debenture,  issued  "  to  bearer,"  will  stand  in  the 
same  position  as  if  the  stipulation  were  expressly  inserted. 

As  to  (c) — 

If  a  debenture  is  in  the  form  of  a  representation  that  "  the 
company  will  pay  to  the  bearer,"  the  company  would  appear  to 
be  bound,  upon  the  principles  stated  above  (p.  394),  to  make 
good  this  representation,  and  pay  the  bearer,  without  requiring 
him  to  show  his  titla  See,  in  particular.  In  re  Agra^  Jtc, 
Bank,  2  Ch.  695. 

3.  A  debenture  may  be  so  framed  that  the  receipt  of  the  tt  may  be  so 
bearer  will  be  a  good  discharge  to  the  company  for  the  monies  J^®^  ^^^ 
secured  thereby.  bearer  good 

This  may  be  effected  by  the  insertion  of  an  express  stipula-  ^^^^ 
tion  in  the  debenture,  or  by  so  framing  it  that  such  a  stipulation 
will  be  implied. 

Thus  in  Crouch  v.  Credit  Fonder  of  England,  L.  R.  8  Q.  B. 
385,  the  Court  said  :  "  If  Macken  [from  whom  a  debenture,  in 
the  form  of  a  *  promise  to  pay  the  bearer,'  had  been  stolen] 
had  sued  them  [ie,  the  company],  a  plea  that  they  had  paid  the 
mouey  to  the  bearer,  without  notice  that  he  was  not  entitled  to 
it,  would  be  good,  if,  on  the  true  construction  of  the  instrument, 
it  is  stipulated  that  the  receipt  of  the  bearer  giving  up  the 
instrument  shall  be  a  sufficient  discharge  for  the  company  ;  for 
they  were  quite  competent  to  stipulate  to  that  effect." 

This  goes  to  show  not  only  that  such  a  stipulation  is  lawful, 
but  that  it  will  be  effectual  if  expressed  or  capable  of  being 
implied,  and  that  the  mere  fact,  that  a  debenture  is  "to 
bearer,"  is  perhaps  sufficient  to  imply  it. 
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It  will  be  borne  in  mind  that  such  a  stipniation  ^'  is  not  a 
proviso  for  the  benefit  of  either  the  assignee  or  the  holder  of 
the  debenture ;  it  is  a  proviso  for  the  benefit  of  the  company 
itself,  in  order  to  absolve  the  company  from  the  burden  of 
having  to  look  into  the  title  of  any  person  who  might  present 
the  debenture  to  them  for  payment.  It  does  not  oblige  them 
to  pay  to  any  person  who  presents  the  debenture,  it  merely 
absolves  them  from  subsequent  liability  if  they  do,  in  point  of 
fact,  pay  to  a  person  who  presents  the  debenture."  Pbt  Lord 
Cairns.  L.G.,  In  re  Natal  Investment  Co.^  3  GL  361. 

And  it  would  seem  efiectually  to  protect  the  company  in  all 
cases,  not  only  where  the  person  to  whom  payment  is  made 
has  a  good,  but  where  he  has  a  defective  title  {e,g,,  has  stolen 
the  debenture  or  derived  one  through  a  thief),  provided,  of 
course,  that  the  company  has  not  notice  of  the  defect  in  his 
title. 

This,  of  course,  is  a  matter  of  great  importance  to  a  company 
issuing  debentures  to  bearer,  for  it  would  be  impossible  in  all 
cases  to  require  the  bearer  to  prove  his  title ;  yet,  if  the  above 
stipniation  is  not  effectual  in  all  cases,  nothing  short  of  this 
would  protect  the  company  from  the  liability  of  having  to  pay 
twice  over  if  it  paid  to  a  person  having  a  defective  title. 

That  where  the  company  pays,  without  notice,  to  a  person 
having  a  defective  title  the  stipulation  protects  it  against  any 
claim  by  the  person  to  whom  the  debenture  was  originally 
issued,  is  quite  clear.     Crouch  v.  Credit  Fonder^  supra,  p.  897. 

The  only  question  is  whether  it  protects  the  company  in 
such  cases  against  the  claims  of  every  intermediate  holder. 
Thus  let  it  be  supposed  that  a  debenture  to  bearer,  containing 
an  express  stipulation  that  the  receipt  of  the  bearer  shall  be  a 
good  discharge  to  the  company,  is  issued  to  A.,  who  sells  it  to 
B.,  that  it  is  stolen  from  B.,  and  that  the  company  pays  the 
thief  without  notice  of  his  defect  in  title.  Gould  B.  success- 
fully sue  the  company  on  the  debenture  ?  It  is  submitted  that 
he  could  not,  for  the  company  would  be  entitled  to  rely  on  the 
well-eBtablished  principle  that  a  man  cannot  at  once  claim  the 
benefit  of  a  contract  and  repudiate  one  of  the  terms  of  it.  Qui 
sentit  commodum  sentire  debit  et  anus.  The  case  of  Macdonald 
V.  Law  Union  Insurance  Go,,  L.  R.  9  Q.  B.  328,  aflPords  a 
recent  illustration  of  the  principle. 

The  proviso,  as  to  the  receipt  of  the  bearer  being  a  good 
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discharge  to  the  company,  is  generally  extended  so  as  to  apply  bearer  of 
also  to  the  receipt  of  the  bearer  of  any  of  the  coupons  for  ^"P°°' 
interest,  and  it  wcftild  appear  to  be  efiectnal.  For  the  conpon 
contains  no  contract ;  it  is  a  mere  token.  Enthaven  v.  Hayle^ 
13  C.  B.  873.  If  the  company  pays  to  the  bearer  of  a  coupon 
who  has  a  defective  title,  and  the  real  owner  sues  the  company 
for  the  interest  represented  by  the  coupon,  he  must  sue  on  the 
contract  contained  in  the  debenture,  and  if  so,  he  must  give 
effect  to  the  proviso.  Of  course,  if  the  coupons  are  so  framed 
as  to  be  independent  promissory  notes  to  bearer,  no  receipt 
clause  as  to  them  is  necessary,  for  being  negotiable,  the  holder 
can  by  law  give  a  good  discharge.    See  tupra^  p.  386. 

4.  Where  a  debenture  is  in  the  form  of  a  representation  Whether 
that  the  company  will  pay  '*  to  the  bearer,"  it  would  seem  that  ^^^toTO  to 
the  transferee  of  the  debenture  need  not  give  notice  of  the  bearer  onght 
transfer  to  the  company  in  order  to  perfect  his  title  against  *^  ^^  notice 
other  assignees,  for  by  acting  on  the  representation  he  acquires 

an  independent,  legal  right  against  the  company.     See  the 
cases  cited  mpra^  p.  394. 

Moreover  the  assignee  of  a  debenture  to  bearer,  who  left  the 
instrument  in  the  hands  of  his  transferor,  would  no  doubt  be 
postponed  to  a  subsequent  transferee.  See  Ooodwin  v. 
RohertSy  suprUy  p.  395. 

5.  It  would,  of  course,  be  very  desirable,  if  possible,  so  to  Whether  de- 
frame  a  debenture  that  any  person  taking  it  lonA  fide^  and  for  ^^  *^ 
value,  would  acquire  a  good  title  thereto,  notwithstanding  a  that  puitshaser 
defect  of  title  in  the  person  from  whom  he  takes  it.  will  acquire 

^  good,  title 

This  is  one  of  the  most  important  incidents  of  a  negotiable  from  a  vendor 
instrument.  It  much  promotes  facility  of  transfer,  for  it  ^*|"igno 
relieves  a  purchaser  from  the  necessity  of  inquiring  into  the 
title  of  his  vendor,  and  though  the  title  of  the  latter  be 
defective  the  title  of  the  purchaser  cannot  be  subsequently  im- 
peached, provided  that  he  gives  valuable  consideration  for  the 
instrument,  and  has  not  notice  of  the  defect  of  title.  But  it 
appears  that  it  is  impossible  by  express  stipulation  to  annex 
this  incident  to  a  debenture. 

Thus  in  Crouch  v.  Gredit  Fonder  of  England,  L.  R.  8  Q.  B. 
375,  the  Court  said  that  the  plaintiff  was  obliged  to  contend 
that  the  Gredit  Foncier  had  power  to  declare  that  those  who 
might  become  holders  of  the  instrument  **  should,  contrary  to 
the  general  rule  of  law,  hold  their  property  on  a  precarious 
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title  liable  to  be  dirested  if  a  thief  or  finder  ooold  find  a 
fide  purchaser  for  the  debentures.  No  authority  has  been  cited 
to  show  that  it  is  within  the  competency  of  prirate  persons  by 
their  contract  to  attach  sach  an  incident  to  any  property." 
The  Coart  thought  it  **  beyond  the  competency  of  the  parties 
by  express  stipulation  to  deprire  the  assignee  of  either  the 
ojQtract  or  the  property  represented  by  it,  or  of  his  right  to 
take  back  his  property  from  any  one  to  whom  a  thief  may  haye 
transferred  it,  even  though  that  transferee  took  it  hond  fid$  and 
for  Talue." 

Of  course,  if  an  express  stipulation  would  not  be  effectual, 
neither  would  an  implied  one. 

Nevertheless  it  would  seem  that  a  debenture,  which  can  be 
treated  as  a  representation  that  the  company  will  pay  to  the 
bearer,  possesses  this  valuable  incident  of  a  negotiable  instru- 
ment to  a  limited  extent,  for  if  the  owner  of  such  an  instru- 
ment entrusts  it  to  some  other  person,  who  wrongfully  sells  it, 
the  purchaser  will  acquire  a  good  title  as  against  the  real 
owner.    See  supra^  p.  395. 

6.  It  would  also  be  very  desirable  so  to  frame  a  debenture 
that  the  bearer  would  be  entitled  to  sue  the  company  upon  it 
in  his  own  name.  The  incident  cannot  be  annexed  by  express 
stipulation  to  a  contract  contained  in  an  instrument  which  is 
not  legally  negotiable.  ''We  have  already  intimated  our 
opinion  that  it  is  beyond  the  competency  of  the  parties  to  a 
contract,  by  express  words,  to  confer  on  the  assignee  of  that 
contract  a  right  to  sue  in  his  own  name."  Crouch  v.  Ths  Credit 
FomifTy  L.  R.  8  Q.  B.  387.  Nor  can  this  incident  be  annexed 
by  implication.  Ibid,  However,  it  would  seem  that  upon  the 
principles  laid  down  in  Pickard  v.  Smxs  and  In  re  Agra^  Jtc^ 
Bank,  supra,  p.  394,  the  holder  of  a  debenture,  fhuned  as  a 
representation  that  the  company  will  pay  to  the  bearer,  will 
be  entitled  to  sue  in  his  own  name. 

Moreover,  there  is  another  ground  upon  which  it  may  be 
held  that  the  holder  of  a  debenture,  whether  purporting  to  be 
payable  to  bearer  or  not,  can  sue  in  his  own  name,  namely, 
upon  the  ground  that  he  is  equitable  assignee  of  the  monies 
thereby  secured. 

Before  the  Judicature  Act,  1873,  came  into  operation  the 
assignee  of  a  legal  chose  in  action  had,  at  law,  to  sue  in  the 
name  of  the  person  with  whom  the  contract  was  made  ;  but  this 
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rule  had  become    "  purely   technical : "  Per  Blackburn,  J.,  Rule  at  law. 
Crouch  V.  Credit  Foncier,  L.  E.  8  Q.  B.  880 ;   Dicey,  Parties 
to  Actions,  71. 

There  was  no  such  rule  in  the  Court  of  Chancery  ;  there  the  In  equity, 
assignee  could  sue  in  his  own  name. 

Nevertheless  it  was  weU  settled  that  the  Court  would  not 
entertain  a  suit  for  the  recovery  of  a  legal  chose  in  action, 
unless  there  were  special  circumstances  ;  and  the  plaintiff  was 
therefore,  in  most  cases,  obliged  to  sue  at  law.  Thus,  in  the 
case  of  Hammond  v.  Messenger,  9  Simon,  832,  the  plaintiff  was 
suing  in  equity  for  payment  of  a  debt  due  from  the  defendant 
Messenger  to  the  defendants  Wilks  and  Wooler  and  assigned  to 
the  plaintiff.  It  was  held,  on  demurrer,  that  the  assignee  of  a 
debt  could  not  sue  for  it  in  a  court  of  equity,  imless  the 
assignor  reftised  to  allow  the  assignee  to  sue  for  it,  at  law,  in 
his  name,  or  had  done  or  intended  to  do  some  act  which  would 
prevent  the  assignee  from  recovering  it  at  law  in  the  assignor's 
name :  liberty  to  amend,  however,  was  given.  The  Vice- 
Chancellor  said :  "  If  bills  of  this  kind  were  allowable,  it  is 
obvious  that  they  would  be  pretty  frequent;  but  I  never 
remember  any  instance  of  such  a  bill  as  this  being  filed  unac- 
companied by  special  circumstances."  See  Tudor's  L.  C, 
Vol.  II.,  780. 

The  rules  of  equity  are  now  to  prevail,  and  a  plaintiff  is 
expressly  empowered  to  sue  in  respect  of  an  equitable  right, 
Judicature  Act,  1873,  Section  24,  Sub-section  (1.)  It  would 
therefore  seem  that  henceforth,  in  any  Division  of  the  High 
Court,  the  holder  of  a  debenture  will,  as  assignee  of  the 
contract  contained  in  it,  be  entitled  to  sue  the  company  liable 
on  it  in  his  own  name.  And  it  is  submitted  that  Sub-section  6 
of  Section  25  of  the  Act  cannot  be  construed  so  as  to  deprive 
him,  by  implication,  of  this  right. 

In  reference  to  the  above,  it  will  be  borne  in  mind  that  the 
transferee  of  a  debenture  purporting  to  be  payable  to  bearer 
must,  though  no  assignment  in  writing  be  made  to  him,  in  any 
view,  be  taken  to  be  equitable  assignee  of  the  contract  or  of 
the  monies  secured  by  the  instrument.  In  re  Agra  and 
Masterman's  Bank,  2  Ch.  897  ;  In  re  Blakely  Ordnance  Co., 
3  Ch.  158. 

But  in  truth  a  company  is  rarely  sued  on  its  debentures.   If  Companies 
it  fails  to  pay  them  at  maturity,  or  to  meet  the  interest  in  due  ^^ntures.  °" 

D   D 
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course,  the  debenture  holder,  if  he  cannot  otherwise  get  paid^ 
usually  presents  a  petition  to  wind-up  the  company. 

From  what  has  been  said,  it  appears  that  a  debenture  under 
seal  can  be  so  framed  that  many  of  the  most  valuable  incidents 
of  a  negotiable  instrument  will  be  annexed  to  it. 

As  to  whether  a  debenture  to  bearer,  under  seal  or  other- 
wise, may  not  be  held  to  have  become  a  negotiable  instrument 
by  the  Law  Merchant,  see  Ooodtvin  v.  Robarts,  L.  B.  10  Ex. 
337 ;  S.  C.  1  App.  Cas.  476,  and  Crouch  v.  Credit  Fancier, 
L.  R.  8  Q.  B.  382. 
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MoBTOAGE  Debentures. 

There  are  two  kinds  of  mortgage  debentures,  (a)  De- 
bentures secured  by  a  trust  or  covering  deed.  See  4th  Schedule 
to  Form  10,  infraj  p.  440.  {b)  Debentures  containing  a  charge 
upon  the  property  of  the  company.  See  Forms  7  and  8,  infra, 
pp.  435,  437. 

The  trust  or  covering  deed  above  referred  to  usually  contains 
a  conveyance  or  assignment  to  trustees  of  all  or  some  part  of 
the  company's  property  upon  trust  to  permit  the  company  to 
carry  on  its  business  therewith  until  default  is  made  in  pay- 
ment of  some  principal  or  interest  due  to  a  debenture  holder, 
and  then  to  enter  and  sell  the  property,  and  out  of  the  net 
proceeds  to  pay  off  the  debentures  and  hold  the  surplus,  if  any, 
in  trust  for  the  company.  The  deed  generally  contains  power 
for  the  trustees,  after  entry  and  till  sale,  to  carry  on  the 
business  of  the  company  and  divers  other  powers  and  pro- 
visions for  the  benefit  of  the  debenture  holders.  See  infra, 
Form  10. 

Debentures  secured  by  a  trust  deed  have  some  advantages 
over  those  not  so  secured ;  for,  of  course,  the  trustees  having 
the  legal  title  to  the  property  can  in  case  of  default  enter  and 
sell,  &C.,  without  seeking  the  aid  of  the  Court,  whereas  the 
only  mode  of  enforcing  the  charge  contained  in  a  debenture 
not  secured  by  a  trust  deed  is  by  action. 

Nevertheless  the  ti-ustees  of  such  a  deed  seldom  like  to 
accept  the  responsibility  of  exercising  their  power  of  entry  and 
sale,  &c.,  except  under  the  direction  of  the  Court,  and  if 
occasion  arises  for  the  exercise  of  such  powers  the  usual 
course  is  either  for  the  trustees  or  for  a  debenture  holder  to 
bring  an  action  for  the  execution  of  the  trusts  of  the  deed.    A 
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reoeiyer,  and  if  necessary  a  manager^  is  in  due  course  appointed 
in  the  action,  and  the  property  sold  or  otherwise  dealt  with  as 
the  Court  directs. 

A  trust  deed  is  particularly  necessary  where  debentures  are  As  to  real  pro- 
to  be  charged  upon  real  property  situate  abroad,  for  the  right  abroad.^*^*° 
to  the  possession  of  land  must  be  determined  by  the  lex  situs. 
The  property  should  therefore  be  duly  vested  in  trustees  for 
the  debenture  holders  according  to  the  lex  situs.  To  effect 
this  it  will  generally  be  found  necessary  to  execute  (a)  a 
transfer  of  the  property  to  the  trustees,  which  will  have  to  be 
sent  abroad  for  registration,  &c.,  and  (b)  a  trust  deed  reciting 
the  transfer  and  declaring  the -trusts. 

If  this  course  is  not  pursued  the  debenture  holder,  upon 
seeking  to  enforce  his  charge,  may  find  that  it  is  not  recognised 
by  the  lex  situs^  and,  further,  that  some  subsequent  purchaser 
or  mortgagee  of  the  company  has  acquired  a  good  title  to  the 
property  according  to  that  law. 

So  too  where  ships  are  to  be  included  in  the  security  a  trust  As  to  ships. 
deed  is  necessary,  unless  the  company  is  to  be  entitled  to  sell 
its  vessels  at  discretion. 

The  ships  should  either  be  transferred  absolutely  to  the 
trustees,  17  &  18  Vict.  c.  104,  s.  55,  or  they  may  be  mortgaged 
to  the  trustees  for  a  definite  sum.  Section  66.  In  either  case 
the  instrument  of  transfer  or  mortgage  must  be  in  the  statutory 
form  duly  recorded  ;  there  will  be  a  separate  deed  containing 
a  declaration  of  trust  by  the  trustees. 

It  was,  indeed,  at  one  time  thought  that,  unless  property  of  Trast  deed 
the  company  was  vested  in  trustees  to  secure  the  debentures,  it  ^^^  essential, 
was  impossible  to  give  the  holders  any  preference  or  priority 
over  the  ordinary  unsecured  creditors  in  case  the  company  came 
to  be  wound  up.  Lathom  Brown,  26.  And  in  this  view  it  was, 
of  course,  essential  to  have  a  trust  deed  when  the  debentures 
were  to  be  specifically  secured  on  the  company's  property ;  but 
it  has  now  been  settled  that  a  debenture  containing  a  charge 
on  the  company's  property  is  effectual,  and  the  necessity  in  all 
cases  of  a  mortgage  to  trustees  therefore  no  longer  exists. 

The  following  are  some  of  the  leading  cases  as  to  the  effect 
of  debentures  containing  a  charge  on  property : — 

In  re  Marine  Mansions  Co.,  4  Eq.  601  (decided  July,  1867),  Marine 
the  company  had  issued  debentures,  each  of  which  contained  Manaums  Co, 
a  clause  by  which  the  company  pledged  "  the  property  belonging 
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to  ns  for  the  time  being  daring  the  BDbsistence  of  the  Baid 
debentnre,  with  all  the  buildings  and  stock  on  and  connected 
with  oar  said  property,  and  all  the  receipts  and  revenaes  to 
arise  therefrom,"  and  a  declaration  that  the  entire  debenture, 
loan,  and  interest  thereon  should  be  and  remain  a  first  charge 
*^  on  our  undertaking  and  property,  and  receipts  and  revenues 
aforesaid." 

The  company  was  ordered  to  be  wound  up,  and  it  was  held 
by  Page-Wood,  V.-C,  that  the  effect  of  the  debentures  was  to 
give  the  holders  a  charge  in  priority  to  other  creditors,  upon 
the  land  and  other  property  of  the  company. 
^^IT'  So  too  in  /n  re  Panama,  Ac,  Co.  Limited,  5  Ch.  318  (decided 

*'  Feb.,  1870),  debentures  had  been  issued,  charging  the  "  under- 

taking and  all  sums  of  money  arising  thereirom,"  with  the  re- 
payment at  a  specified  time  of  the  money  borrowed  with  interest 
in  the  meantime.  The  company  was  wound  up  before  the 
debentures  became  due.  It  was  held  by  Giffard,  L.J.,  affirm- 
ing the  decision  of  Malins,  V.-C,  that  the  debenture  holders 
acquired  a  charge  upon  all  the  property  of  the  company,  past 
and  future,  by  the  word  "  undertaking,**  and  that  they  were 
entitled  to  be  paid  out  of  the  property  of  the  company  in 
priority  to  the  general  creditors.  His  Lordship  said  that  he 
took  the  object  and  meaning  of  the  debenture  to  be  this,  '*  that 
the  word  'undertaking'  necessarily  infers  that  the  company 
will  go  on,  and  that  the  debenture  holder  could  not  interfere 
until  either  the  interest  which  was  due  was  unpaid,  or  until 
the  period  had  arrived  for  the  payment  of  his  principal,  and 
that  principal  was  unpaid.  I  think  the  meaning  and  object 
of  the  security  was  this,  that  the  company  might  go  on  during 
that  interval,  and,  furthermore,  that  during  the  interval  the 
debenture  holder  would  not  be  entitled  to  any  account  of 
mesne  profits,  or  of  any  dealing  with  the  property  of  the 
company  in  the  ordinary  course  of  carrying  on  their  business. 
I  do  not  refer  to  such  things  as  sales  or  mortgages  of  property, 
but  to  the  ordinary  application  of  funds  which  came  into  the 
hands  of  the  company  in  the  usual  course  of  business.  I  see 
no  difficulty  in  giving  that  effect  to  this  instrument.  But  the 
moment  the  company  comes  to  be  wound  up,  and  the  property 
has  to  be  realised,  that  moment  the  rights  of  these  parties, 
beyond  all  question  attach.  My  opinion  is,  that  even  if  the  com- 
pany had  not  stopped,  the  debenture  holders  might  have  filed  a 
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bill  to  realise  their  Becarity.  I  hold  that  under  these  debentures 
they  have  a  charge  upon  all  property  of  the  company,  past  and 
future,  by  the  term  undertaking,  and  that  they  stand  in  a 
position  superior  to  that  of  the  general  creditors,  who  can 
touch  nothing  until  they  are  paid."  See  also  In  re  RegenVs 
Canal  Iron  Works  Cfe.,  ex  parte  Grisselly  3  Ch.  Div.  411. 

The  last  case  which  need  be  cited  is  In  re  The  General  General  South 
South  American  Co,,  Limited,  2  Ch.  Div.  337  (decided  March, 
1876).  In  that  case  the  company,  which  was  formed  for  carry- 
ing on  the  business  of  general  merchants  between  Europe  and 
America  by  way  of  commission  or  otherwise,  had  issued 
debentures  each  of  which  purported  to  mortgage  and  charge 
all  the  property,  book-debts,  credits,  assets,  monies  and  other 
effects,  of  which  the  company  was  then  possessed  or  entitled, 
or  should  at  any  time  thereafter  become  possessed  or  entitled, 
with  the  payment  of  the  sum  of  100?.  and  interest  as  therein 
mentioned. 

Certain  conditions  were  indorsed  on  each  debenture  pro- 
viding that  the  debentures,  to  the  amount  of  130,000/.  intended 
to  be  issued,  should  rank  pari  passu,  and  that  *'  notwithstand- 
ing the  within  written  debenture  and  the  security  thereby 
created,  the  said  company  and  the  directors  thereof  shall  be  at 
liberty  to  continue  to  employ  and  use  the  present  and  future 
property,  book-debts,  &c.,  of  the  said  company,  or  the  proceeds 
thereof,  or  such  parts  thereof  as  they  may,  from  time  to  time, 
consider  necessary  for  the  purpose  of  continuing  and  carrying 
on  the  business  of  the  company,  and  meeting  and  paying  the 
debts,  liabilities  and  engagements  of  the  company,  without  any 
liability  for  so  doing  to  the  holder  of  the  within  written 
debenture  until  default  in  payment  of  any  principal  or  interest 
money  within  secured,  or  unless  and  until  ....  any  petition 
shall  be  presented  for  winding  up  the  said  company,  upon 
which  any  order  shall  be  made  for  the  winding  up  of  the  same." 
Provided  that  on  the  happening  of  any  of  the  said  events  the 
authority  thereby  given  should  determine,  and  the  charge 
become  immediately  enforceable. 

The  company  was  ordered  to  be  wound  up  by  the  Court,  and 
the  debenture  holders  claimed  priority  over  the  general 
creditors.  The  question  was  raised  upon  a  summons  by  the 
debenture  holders  for  a  declaration  that  they  were  entitled  to  a 
charge  on  the  assets  in  priority  to  the  general  creditors  and  for 
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Order  of 
Malinfl,  V.-a 


Cases  in  which 
trnflt  deed  not 
usually 
adopted. 


consequential  directionfi.    The  order  made  (14  March,  1876), 
by  Malins,  V.-C.  (A.  459),  was  as  follows  : — 

"  Upon  the  application  of  A.  B.,  &c.,  &c.,  being  together  the  holders 
of  all  the  mortgage  debentures  of  and  issued  by  the  above-named  com- 
pany, for  the  amounts  set  forth  in  the  schednle  hereto  opposite  the  re- 
spective names  of  the  said  applicants,  and  all  hereinafter  referred  to  as 
the  debentore  holders,  which,  npon  hearing  the  solicitors  for  the  appli- 
cants, and  for  the  official  liquidator  of  the  above-named  company,  and 
for,  &c.,  was  adjourned  to  be  heard  in  Court,  coming  on  the  26th  day  of 
February,  1876,  and  this  day  to  be  heard  accordingly,  and  upon  hearing, 
&c.  This  Court  being  of  opinion  that  the  property,  book-debts,  credits, 
assets,  monies,  and  other  effects,  of  or  to  which  the  above-named  com- 
pany was  possessed  or  entitled  at  the  commencement  of  the  winding  up 
of  the  said  company,  are  subject  to  the  debenture  securities  and  charges 
thereby  created  in  favour  of  the  applicants,  and  ought  to  be  applied  in 
the  first  instance  to  satisfy  or  provide  for,  pro  tantOy  the  respective 
amounts  due  to  the  applicants  for  principal  and  interest  in  respect  of 
their  mortgage  debentures,  rateably,  in  proportion  to  the  said  respective 
amounts  of  such  mortgage  debentures,  in  priority  to  the  general  or  un- 
secured creditors  of  the  company.  It  is  ordered  that  the  liquidators  of 
the  above-named  company  do,  out  of  the  assets  of  the  said  company,  pay 
and  satisfy  the  said  principal  monies  due  to  the  said  debenture  holdersi 
with  interest  thereon,  at  the  rate  of  18  per  cent,  per  annum,  down  to  the 
day  of  payment ;  and  do  also  pay  to  the  said  debenture  holders  their 
costs  of  and  occasioned  by  this  application,  to  be  taxed  by  the  taxing 
master,  as  between  solicitor  and  client,  in  case  the  parties  differ,  includ- 
ing the  costs  of  the  summons  on  the  18th  day  of  June.  1875,  taken  out 
by  the  said  liquidators,  and  all  others  the  costs  of  the  said  debenture 
holders  (if  any),  properly  incurred  as  mortgagees,  all  such  payments  to 
be  made  in' priority  to  the  payment  of  the  costs  hereinafter  mentioned 
and  of  the  costs  of  the  liquidators  of  this  application  and  also  previously 
to  any  payment  to  the  general  and  unsecured  creditors  of  the  company. 
And  it  is  ordered  that  the  liquidators  do,  out  of  the  assets  of  the  company, 
retain  {heir  own  costs,  and  pay  the  said,  &c.,  their  costs  of  this  applica- 
tion and  of  the  said  summons,  such  costs  to  be  taxed  by  the  taxing 
masters,  as  between  solicitor  and  client,  in  case  the  parties  differ." 


Name. 

Amount. 

A.  B. 

&c.                  &c. 

£       8.    d, 
11,000    0    0 
&c. 

£72,500    0    0 

There  was  an  appeal  from  this  order,  bat  it  was  dismissed, 
the  debenture  holders  to  "  be  at  liberty  to  add  their  costs  of  the 
said  motion  to  their  securities,"  2  Ch.  Div.  314. 

When,  as  in  the  case  last  mentioned,  the  property  of  a 
company  is  of  a  fluctuating  character,  consisting  altogether 
or  for  the  most  part  of  choses  in  action,  bills,  notes,  and 
chattels,  which  in  the  coarse  of  business  are  being  constantly 
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dealt  withy  mortgage  debentures  not  secured  by  a  trust  deed 
are  generally  preferred. 

Occasionally  mortgage  debentures  are  issued  in  part  secured  Mortgage  de- 
by  a  trust   deed,  which  will  declare  the  trusts  of  certain  ^^J^ 
portions  of   the  company's    property,  e.g,^  land  and  other  by  trust  deed, 
property  not  required  to  be  dealt  with  by  the  company  in  the 
ordinary  course  of   its   business — and   partly  by  a   charge 
contained  in  the  debenture  upon  all  the  residue  of  the  com- 
pany's property. 

As  far  as  the  company  is  concerned  it  is  more  conyenient,  if 
possible,  to  dispense  with  a  trust  deed. 

It  is  usual  to  ixisert  a  clause  or  declaration  in  mortgage  As  to  clause 
debentures,  providing  that  the  debentures  of  the  same  issue  ^^^g^ji" 
shall  rank  pari  passu.    If  the  debentures  are  secured  by  a  rankixiri 
trust  deed  this  declaration  maybe  inserted  in  that  deed  instead  ^''**"** 
of  in  the  debenture.    The  object  of  the  clause  or  declaration 
is  to  place  all  the  debentures  on  a  level.    In  its  absence  they 
would  rank  according  to  date  of  issue,  which  might  give  rise  to 
serious  disputes  and  complications. 

If  future  property  of  the  company  is  to  be  included  in  a  As  to  ex- 
charge  effected  by  mortgage  debentures,  the  terms  of  the  charge  cludii^  ftituie 
ought  to  be  expressly,  extended  thereto.  property. 

Thus,  In  re  New  Clydach,  Jkc,  Co.,  6  Eq.  514,  debentures 
had  been  issued,  charged  upon  *'  the  undertaking  and  all  the 
real  and  personal  estate  "  of  the  company  :  the  company  was 
ordered  to  be  wound  up  ;  and,  its  chattels  and  personal  estate 
having  been  sold  in  the  winding  up,  the  question  arose 
whether  the  debentures  were  a  charge  on  chattels  acquired  by 
the  company  after  the  issue  thereof.  Lord  Komilly,  M.R., 
said :  '*  I  think  I  must  hold  that  the  debentures  passed  all 
personal  property  in  existence  at  their  respective  dates.  But 
it  appears  that  they  are  not  all  of  the  same  date,  and  that  may 
give  rise  to  questions  of  importance.  Assume  that  one  set  of 
debentures  were  issued  in  May,  and  a  second  set  in  August, 
then  the  May  debenture  holders  would  have  a  charge  upon  all 
the  stock  in  trade  and  all  the  chattels  of  the  company  which 
existed  in  May  at  the  date  of  the  debentures,  and  the 
subsequent  debenture  holders  would  have  all  which  existed  in 
August." 

It  was  contended  in  the  case  of  T?ie  Marine  Mansions  Co.,  Object  of 
4  Eq.  605,  that  the  issue  of  debentures,  including  all  the  ^^'^«'^- 
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Right  to  sue. 


Action  of 
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Order  of 
Malins,  V.-C. 


property  of  a  company^  was  a  breach  of  tmst,  since  it  mnst 
paralyse  the  directors  in  the  conduct  of  the  company's  business, 
but  it  is  now  settled  that  it  is  not.  S.  C,  and  In  re  Panama^ 
Ac,  Co,y  5  Ch.  319.  However  it  is  usual  to  provide  against  any 
such  objection  by  inserting  a  clause  (see  infra,  pp.  435  and  438), 
enabling  the  company,  until  default,  &c.,  to  deal  with  the  mort- 
gaged property  in  the  ordinary  course  of  its  business.  This 
also  avoids  another  difficulty  which  might  arise  if  the  com- 
pany were  disposing  of  any  of  its  property,  viz.,  the  purchaser 
might  object  that  he  had  notice  of  a  specific  equitable  chai^. 

With  regard  to  the  remedies  of  a  debenture  holder: — ^If 
default  is  made  by  the  company  in  payment  of  the  principal  or 
interest  in  accordance  with  the  terms  of  the  debenture  the 
holder  will  be  entitled  to  sue  for  the  amount  due.  See  supra, 
p.  401. 

If  the  debenture  is  a  mortgage  debenture  the  holder  may  also, 
subject  to  any  conditions  contained  in  the  instrument,  or,  if  it 
be  secured  by  a  trust  deed,  to  any  conditions  in  such  deed,  sue 
for  the  realisation  of  the  security.    See  supra,  p.  402. 

Where  the  debenture  is  not  secured  by  a  trust  deed  the 
holder  will  sue  the  company  on  behalf  of  himself  and  all  other 
the  debenture  holders  of  the  company,  or  all  other  the  deben- 
ture holders  of  a  particular  series,  and  will  claim  that  accounts 
should  be  taken  of  what  is  due,  and  that  the  securities  may  be 
enforced  by  foreclosure  or  sale. 

The  action  of  Huntingdon  v.  The  Coal  Consumers,  1876, 
H.  114  Association,  Limited,  was  an  action  of  this  kind. 
After  the  writ  was  issued  the  company  was  ordered  to  be 
wound  up,  and  on  August  4th,  1876,  the  following  order  was 
made  by  Malins,  V.-C,  in  the  winding  up  and  in  the  action: — 

**•  Upon,  kc.y  it  is  ordered  that  the  following  accounts  and  inquiries  be 
taken  and  made,  that  is  to  say  : 

1.  An  inquiry  what  debentures  or  mortgage    securities  have  been 

issued  or  created  by  the  said  association  or  the  directors  thereof 
since  the  registration  of  the  said  association. 

2.  An  inquiry  which  of  the  debentures  are  still  unpaid  or  subsisting, 

and  what  persons  are  the  holders  of  the  same  respectively. 

3.  An  inquiry  what  property,  monies,  or  assets,  of  the  association, 

are  included  in  the  said  several  debentures,  and  the  charge  or 
security  thereby  created. 

4.  An  account  of  the  principal  and  interest  monies  secured  by  or  due 

under  or  in  rc6])ect  of  the  said  debentures  respectively,  and  to 
whom  the  same  respectively  are  due. 
And  it  is  ordered  that  the  proceedings  in  the  action  of  HHHtiHgdon  v. 


INTRODUCTORY  NOTES.  409 

The  Coal  ChfMumsrs  Association,  Limited,  1876,  H.  114,  be  stayed  until 
further  order,  with  liberty  to  any  party  to  apply  on  giving  notice  to  the 
other  parties  appearing  upon  the  present  application." 

DawBOTtY.  Owen,  1876,  D.  166,  was  another  action  of  the  Dawson  y. 
same  kind.    In  that  case  the  plaintiffs  were  suing  the  Indos- 
trial  Coal  and  Iron  Company,  Limited,  on  behalf  of  themselves, 
&c.    On  11th  November,  1876,  the  following  order  was  made 
by  Malins,  V.-C. : — 

*'  Upon  motion  made  unto  this  Court  by  counsel  for  the  plaintiffs,  and   Order  of 
upon  hearing  counsel  for  the  defendants,  and  upon  reading  the  plaintiffs*    Malins,  Y.-C. 
statement  of  claim,  and  the  statement  of  defence,  and  an  order  dated 
the  29th  August,  1876  If  or  receiver  and  manager  by  eonsenf].    This 
Court  doth  order  that  the  following  accounts  and  inquiries  be  taken  and 
made,  that  is  to  say  : 

1.  An  account  of  what  is  due  for  principal  and  interest  to  the  plain- 

tiffs, and  the  other  holders  of  debentures  issued  by  the  defendant 
company,  distinguishing  the  holders  of  the  A.  and  B.  debentures 
in  the  pleadings  referred  to. 

2.  An  inquiry  of  what  the  property  comprised  in  and  charged  by  the 

A.  and  B.  debentures,  respectively,  consists,  and  in  whom  the 
same  is  vested. 
S.  An  inquiry  what  steps  ought  to  be  taken  for  getting  in  such  parts 
(if  any)  of  the  said  property  as  may  be  outstanding. 

4.  An  inquiry  in  what  way  the  property  comprised  in  or  charged  by 

the  said  respective  securities  can  best  be  realised  for  the  benefit  of 
the  plaintiffs  and  the  other  debenture  holders,  and  whether  a 
sale  or  mortgage,  or  sales  or  mortgages,  of  any  and  what  portions 
of  the  same  is  or  are  necessary  or  desirable  for  that  purpose. 

5.  An  inquiry  whether  any  and  what  contracts  have  been  entered 

into,  and  what  steps  ought  to  be  taken  in  respect  thereof. 

**  And  it  is  ordered  that  the  receiver  and  manager  appointed  by  the  said 
order  o^  the  29th  August,  1876,  be  continued  upon  the  same  terms. 

'^  And  it  is  ordered  that  the  further  hearing  of  this  matter  be  adjourned 
without  requiring  the  action  to  be  brought  on  for  trial. 

^'  And  any  of  the  parties,  including  the  holders  of  any  of  the  said 
debentures  issued  by  the  defendant  company,  are  to  be  at  liberty  to 
apply  to  the  Court  or  to  the  judge  as  they  may  be  advised."     [A.  1778.] 

Where  the  debentures  are  secured  by  a  trust  deed  the  trus-  Action  by 
tees  can,  if  the  occasion  arises  and  they  desire  to  act  under  the  ^^rii«°deed. 
direction  of  the  Court  [mpray  p.  402],  bring  an  action  against 
the  company  for  the  execution  of  the  trusts  of  the  deed.    For 
an  example  see  Campbell  v.  Compagnie  OSn^ale  de  Bellegarde, 
Limited,  2  Ch.  Div.  181. 

But  generally  a  debenture  holder  brings  the  action  making  Action  by 
the  company  and  the  trustees  defendants.  Louth  v.  ITie  v®^"*^"^ 
Western  of  Canada  Oil,  Acj  Co,,  incidentiUly  mentioned  in  17 
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£q.  1,  is  an  example.  The  action  (18759  B.  25)  of  Brotm 
[saing  on  behalf  of  himself  and  all  other  the  holders  of  the 
first  mortgage  debentures  issued  by  the  Wedgewood,  &c.,  Co., 
Limited]  v.  Ths  Wedgetcoody  Ac^  Co.^  Limited^  Lard  Sheffield^ 
Otway  and  Clayton^  defendants,  is  another  case  of  the  same  kind. 
In  Perry  (on  behalf,  d:c,y)  ▼.  Ths  Glutton  Coal  Co.,  lAmitedy 
and  others  [the  trostees],  the  following  order  was  made  by 
Malins,  V.-C,  July  7th,  1876  : 

"  Upon  motion  for  judgment  this  day  made  unto  this  Court,  &c^  and 
upon  hearing  counsel  for  the  defendants,  and  upon  reading  the  plaintiff's 
statement  of  claim  and  a  deed  of  covenant,  dated,  &c.,  this  Court  doth  de- 
clare that  the  plaintiff  and  the  other  holders  of  mortgage  debentures  of  the 
above  named  company  issued  under  and  in  pursuance  of  the  said  deed, 
dated,  &c.,  are  entitled  to  a  charge  on  all  the  real  and  personal  property 
of  the  company,  for  securing  the  repayment  of  the  principal  monies  and 
interest  in  the  said  mortgage  debentures  mentioned,  and  doth  order  that 
the  following  account  be  taken,  namely,  an  account  of  what  is  due  to 
the  plaintiff  and  the  other  holders  of  mortgage  debentures  of  the  com- 
pany on  the  security  of  the  said  debentures  and  the  said  deed,  and  it  is 
ordered  that  the  real  and  personal  property  comprised  in  the  said  deed 
and  the  business  of  the  company  be  sold  as  a  going  concern  with  the 
approval  of  the  judge.  And  it  is  ordered  that  the  money  to  arise  by 
such  sale  will  be  paid  into  bank  to  the  credit  of  this  action  of  Perry^ 
4*0.,  1876,  P.  139.    And  it  is  ordered  that  the  receiver  appointed  and  the 

injunction  awarded  by  the  said  order,  dated  the  of  June,  1876,  be 

continued,  and  [further  consideration  adjourned]  " — B.  1231. 

In  an  action  to  enforce  mortgage  debentures  a  receiver  and 
manager  may  be  appointed.  Peek  y.  Trmsaran  Iron  Co^ 
2  Ch.  Div.  115.    The  order  in  this  case  was  as  follows : — 

"  Upon  motion,  &c..  This  Court  doth  order  that  a  proper  person  be,  upon 
his  giving  security,  appointed  to  receive  the  rents  and  profits  of  the  defend- 
ants* real  estate  (including  leaseholds,)  and  to  manage  the  defendants* 
colliery  business,  and  get  in  the  outstanding  debts  and  effects  belonging 
to  the  defendants.  And  it  is  ordered  that  the  defendants  do  deliver 
over  to  such  receiver  all  the  stock,  plant,  machinery,  and  effects  of  the 
defendants,  and  all  securities  in  their  hands  for  such  outstanding  debts 
and  effects,  with  all  books  and  papers  relating  thereto,  and  in  case  it 
shall  be  necessary  to  put  any  of  the  debts  in  suit  for  the  recovery  thereof, 
the  same  to  be  done  with  the  approval  of  the  judge,  and  the  person  so 
to  be  appointed  is  to  be  at  liberty  to  make  use  of  the  names  of  the 
plaintiffs  and  defendants  who  are  to  be  indemnified  therein  out  of  the 
premises  comprised  in  the  security  of  the  plaintiffs  in  the  said  affidavit 
mentioned,  and  out  of  the  said  stock,  plant,  machinery,  and  effects. 
And  it  is  ordered  that  the  person  so  to  be  appointed  do  from  time  to 
time  pass  his  accounts,  and  after  retaining  in  his  hands  such  sums  as 
shall  be  deemed  sufficient  to  carry  on  the  said  collieries,  pay  the  balances 
which  shall  be  certified  to  be  due  from  him,  in  Court  to  the  credit  of 
this  cause  of,  &c.,  and  \\nTcgt  and  accumuliite'\y — Piek  v.  Trim;saran 
Co,,  M.  R.  10  Feb.  1876,  B.  246  ;  2  Ch.  Div.  115. 
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In  each  of  the  actions  mentioned  at  the  top  of  page  410, 
Maline,  V.-C,  appointed  a  receiver  and  manager.  In  the  one, 
31  July,  1873  (B.  2170),  and  in  the  other,  2  Aug.,  1875  (B. 
257).  The  receiver  in  the  latter  case  was  at  the  same  time 
appointed  provisional  official  liquidator. 

It  very  commonly  happens  that  where  an  action  is  brought 
to  enforce  mortgage  debentures  the  company,  before  the  action 
proceeds  far,  resolves  on  a  voluntary  winding-up,  or  is  ordered 
to  be  wound  up  by  the  Court.  In  such  case  if  a  receiver  has 
been  appointed  in  the  action,  either  he  will  be  discharged  and 
the  liquidator  appointed  receiver  in  his  place,  as  in  the  case  of 
Campbell  v.  Compagnie  O^nSrdls  de  BelUgardSy  2  Ch.  Div.  181, 
or  the  receiver  will  be  appointed  liquidator.  This  was  done 
in  the  case  of  the  Trimsaran  Gompanyy  which  was  ordered  to 
be  wound  up  April  Ist,  1870,  and  on  24th  of  May,  T.  D.  E., 
who  had  been  appointed  receiver  and  manager  in  the  action 
pursuant  to  the  decree  above-mentioned,  was  appointed 
liquidator.  The  last  would  seem  more  particularly  to  be  the 
proper  course  where  the  assets  are  all  subject  to  the  deben- 
tures and  are  likely  to  be  insufficient.  See  also  the  order  of 
Jessel,  M.  E.,  in  The  Canada^  Jtc,  Co.^  infra,  **  Orders,"  No. 
20,  in  which  it  was  provided  that  the  same  person  should  be 
receiver  and  liquidator. 

In  the  action  of  2>'0y fey  v.  British  Chemical^  Ac.,  Co.,  1876,  Appointment 
D.  143,  the  following  order  was  made  by  Bacon,  V.-C,  29th  of  J^S**^'' 
June,  1876  :— 

"  Upon  motion,  &c.,  the  judge  doth  appoint  G.  C.  the  interim  proyisional 
liquidator  of  the  said  company,  receiver  and  manager  on  behalf  of  the 
plaintiff  and  all  others,  the  debenture  holders  of  the  defendant  company, 
of  all  the  property  and  assets  of  the  defendant  company,  comprised  in 
or  subject  to  the  debentures  issued  by  the  defendant  company,  to  the 
plaintiff  and  other  debenture  holders,  as  in  the  said  affidavit  mentioned, 
and,  &c.  {^pass  accoiintSy  pay  balances,  invest,  and  accumulate']"  A.  1657. 

In  Campbell  v.  Compagnie  Qinirale  de  Bellegarde,  2  Ch.  Div. 
181,  Bacon,  Y.-O.,  said  that  it  did  not  seem  to  him  to  be  neces- 
sary to  make  a  formal  order  appointing  the  liquidator  receiver 
in  the  suit  in  the  place  of  the  receivers  who  were  discharged ; 
however,  under  the  circumstances  such  an  order  was  made. 

Where  an  action  by  debenture  holders  is  pending,  when  a  What  course 

.    T  i-jj.!  j.i_i.tobe  pursued 

wmding-up  order  is  made,  the  proper  course  appears  to  be  to  where  wind- 
make  application  for  an  order  in  the  winding-up  and  the  action  ing-iip  «uper- 

Tenes. 
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for  giving  effect  to  the  debenture  holders'  rights.  See  the 
order  in  Huntingdon  v.  Coal  CoMumen^  Associationf  supra^ 
p.  408.  However  the  action  may  be  allowed  to  proceed  as  in 
Campbell  v.  Compagnie  O^nerale  de  Bellegarde,  ubi  supra. 

If  before  the  winding-up  order  is  made  no  action  has  been 
brought  by  the  debenture  holders,  the  proper  mode  in  a  simple 
case  of  asserting  their  rights  is  by  summons  as  in  the  Oeneral 
South  American  Company,  see  supra,  p.  405. 

This  was  the  course  adopted  in  the  Marine  Mansions  Co.^ 
4  Eq.  601  ;  and  in  the  Panama,  Ac,  Co,,  5  Gh.  318,  supra,  p. 
404.   See  also  the  Fooley  Hall  Colliery  Co,,  21  L.  T.  N.  S.,  691. 

However,  where  there  are  any  serious  disputes  or  com- 
plicated questions  to  be  decided  with  regard  to  the  rights  of 
the  debenture  holders,  it  may  be  more  convenient  to  raise  and 
settle  them  in  an  action  than  upon  a  summons.  See  Lord 
Cairns'  observations  in  Murray  v.  Bush,  L.  R.  6  H.  L.  p.  46. 

In  the  following  recent  cases  orders  were  made  under  Sec- 
tion 87  of  the  Act  giving  liberty  to  bring  actions  : — 

1.  In  the  winding-up  of  the  New  Town  Manure  Co,,  Limited. 

2.  In  the  winding-up  of  the  Yniscedwyn  Co,,  Limited, 

The  order  in  the  former  was  made  by  Jessel,  M.R.,  12th 
Dec,  1876,  and  was  as  follows : — 

"  Upon  the  application  of  Richard  Hooper,  a  debenture  holder  of  the 
said  company,  by  sammons  dated  the  11th  December,  1876,  and  upon 
hearing  the  solicitors  for  applicant,  for  the  official  liquidator  of  the  said 
company,  and  for,  kc,,  and  for  ,  and  trustees  for  the 

debenture  holders  of  the  said  company,  and  upon  reading,  &c.  It  is 
ordered  that  the  said  R.  Hooper,  as  such  alleged  holder  of  eight  deben- 
tures of  501,  each  in  the  above-named  company,  be  at  liberty  to  take  all 
such  proceedings  in  this  Court  against  the  above-named  company,  and 
other  parties  as  the  applicant  may  be  advised."     [B.  1878.] 

The  order  in  the  winding  up  of  the  Yniscedwyn,  Ac,  Co., 
Limited,  was  made  by  the  same  judge,  5th  Dec.,  1876.  It 
was  [B«  1917]  that  the  applicant  be  at  liberty 

— "  to  commence  and  prosecute  an  action  against  the  above  named  com- 
pany in  this  Court  and  Division,  for  the  recovery  of  2,000/.,  the  amount 
of  20  debentui^  of  100/.  each,  of  the  above-named  company,  numbered, 
&c.,  of  which  he  is  the  holder ;  such  debcjitures  purporting  to  form  a 
charge  upon  the  undertaking,  and  all  the  land,  ironworks,  collieries, 
mines,  minerals,  and  hereditaments,  of  every  tenure  belonging  to  the 
company,  and  all  the  works,  machinery,  plant,  property,  and  effects  of 
the  company.  But  such  action  is  not  to  be  prosecuted  beyond  giving 
notice  of  trial  therein,  without  further  leave  of  the  judge  first  obtained." 

Holders  of  mortgage  debentures  asserting  their  rights  in  the 
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winding-up  by  summons,  are  entitled  to  be  paid  principal, 
interest  and  costs.  '*  The  only  point  remaining  to  be  decided 
in  this  case  was  whether  the  mortgagee  [t.  e,  the  debenture 
holder]  should  be  paid  his  principal,  interest,  and  costs  out  of 
the  ftmd  after  deducting  only  the  costs  of  realising  the  pro- 
perty, and  I  am  of  opinion  that  he  is  so  entitled.  •  .  .  This 
is  the  case  of  a  mortgagee  who,  not  wishing  to  put  the  estate 
to  the  expense  of  a  separate  suit,  does  not  file  a  bill,  but  takes 
the  simple  and  proper  course  of  coming  in  under  the  winding- 
up  to  have  his  rights  decided  by  summons  in  chambers,"  ji;^ 
Page-Wood,  V.-C.    In  re  Marine  Mansions  Co,,  4  Eq.  611. 

This  of  course  is  merely  giving  effect  to  the  general  rule  as 
to  the  rights  of  a  mortgagee.   See  Pemberton,  874  ;  Fisher,  999. 

The  costs  were  dealt  with  in  like  manner  in  the  General 
South  American  Company's  Case,  supra,  p.  406. 

Besides  the  right  of  suing  the  company  for  payment  of  the  Winding-up 
debt  and  for  the  realisation  of  his  security,  a  debenture  holder  J^benture^ 
may,  in  a  proper  case,  present  a  petition  for  the  winding-up  of  holder, 
the  company,  and  subject  to  the  provisions  of  the  Act^  is,  as  a 
creditor,  entitled  ex  dehito  justituR  to  a  winding-up  order,  if  he 
cannot  otherwise  get  paid. 

But  although  as  between  himself  and  the  company  he  is 
entitled  to  a  winding-up  order,  he  is  not  entitled  as  between 
himself  and  the  other  creditors  to  an  immediate  order,  and  the 
petition  may  accordingly  be  ordered  to  stand  over  for  a  limited 
period.  In  re  Western  of  Canada,  Ac,  Co.,  17  Eq.  1 ;  In  re  St. 
Thoma^Dock  Co.,  2  CL  Div.  117 ;  see  also  Section  91  of  the  Act. 

And  if  before  the  petition  comes  on  for  hearing  a  resolution 
for  a  voluntary  winding-up  is  passed,  and  at  the  hearing  it 
sufficiently  appears  that  the  majority  of  the  creditors  are  in 
favour  of  a  supervision  order,  the  petitioner  is  not  entitled  as 
against  them  to  a  compulsory  order.  In  re  West  HartUpool 
Iron  Works  Co.,  10  Ch.  618. 

If  an  order  to  wind  up  the  company  is  made,  a  debenture  Proof  by  de- 
holder  will  of  course  be  entitled  to  prove  for  the  monies  due  to  Jwnture  holder 

'■  in  wmdiug-up. 

him  on  his  debenture  in^  the  usual  way.  Imperial  Land  Co. 
of  Marseilles,  11  Eq.  478  ;  Re  Oeneral  Estates  Co.  Ex  parte 
City  Bank,  3  Ch.  758 ;  In  re  Blakely  Ordnance  Co.,  8  Ch.  154. 

But  Section  10  of  the  Supreme  Court  of  Judicature  Ac</,  Alteration  in 
1875,  must  now  be  borne  in  mind.  By  that  Section  it  is  pro-  "^^  ^^^Ir. 
vided  that   ''in  the  winding-up  of  any  company  under  the  by  Judicature 

Act,  1875. 
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Companies  Acts,  1862  and  1867,  whose  assets  may  prove  to  be 
insufficient  for  the  payment  of  its  debts  and  liabilities  and  the 
costs  of  the  winding-np,  the  same  rules  shall  prevail  and  be 
observed  as  to  the  respective  rights  of  secnred  and  nnsecnred 
creditors,  and  as  to  the  debts  and  liabilities  provable,  and  as 
to  the  valuation  of  annuities  and  future  or  contingent  liabili- 
ties, respectively  as  may  be  in  force  for  the  time  being  under 
the  law  of  bankruptcy  with  respect  to  the  estates  of  persons 
adjudged  bankrupt;  and  all  persons  who  in  any  such  case 
would  be  entitled  to  prove  for  and  receive  dividends  .... 
out  of  the  assets  of  any  such  company,  may  come  in  ...  . 
under  the  winding-up  of  such  company,  and  make  such  claims 
against  the  same  as  they  may  be  entitled  to  by  virtue  of  this 
Act." 

Before  this  enactment^  a  secured  creditor,  e.^.,  the  holder  of  a 
mortgage  debenture,  was  entitled  to  prove  in  the  winding-up 
from  the  whole  amount  due  to  him  at  the  time  of  sending  in 
his  claim,  and  not  merely,  as  in  bankruptcy,  for  the  balance 
remaining  due  after  realising  or  valuing  his  security,  KelhcJ^s 
Casey  8  Ch.  769 ;  London  Bombay,  Ac,  Bank,  9  Ch.  686.  But 
henceforth  the  rule  in  bankruptcy  will  prevail 

Where  a  company  which  has  issued  mortgage  debentures 
charged  upon  all  its  property  is  ordered  to  be  woundup,  candi- 
dates for  the  office  of  liquidator  should  consider  whether  the 
assets  are  more  than  sufficient  to  pay  the  debenture  debt  and 
costs  of  realisation,  for  as  against  the  debenture  holders  the 
costs  of  realisation  only  will  be  allowed.  If  the  fund  is  defi- 
cient, the  liquidators  will  not  be  entitled  to  costs  or  remunera- 
tion. In  re  Regenfa  Canal  Ironworke  Co,,  Limited,  3  Ch.  Div. 
426. 

Ab  to  the  Power  to  issue  DESENTURsa 

First,  as  to  the  power  of  a  company. 

This  must  depend  upon  whether  the  company  has  power  (1) 
to  borrow,  and,  if  it  is  proposed  to  issue  mortgage  debentures,  (2) 
to  mortgage. 

With  regard  to  the  power  to  borrow,  the  memorandum  very 
commonly  contains  express  power,  and,  if  so,  no  doubt  can 
exist ;  but,  even  where  this  is  not  the  case,  the  nature  of  the 
business  of  the  company,  and  the  general  words  contained  in 
the  memorandum  are  usually  sufficient  to  imply  a  power  as  to 
this.    See  further,  supra,  p.  10. 
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A  power  to  mortgage  its  property  is  also  very  commonly 
inserted  in  the  memorandum,  but  this  too  may  arise  by  impli- 
cation. Thus  In  re  Patent  File  Co.,  6  Ch.  85,  Mellish,  L.  J., 
said :  "  It  was  argued  that  no  company  can  mortgage  unless 
expressly  authorised  to  do  so.  Now  the  company  has  property 
which  it  is  authorised  to  deal  with,  and  I  should  say  that  the 
true  rule  is  just  the  contrary  ;  namely,  that  a  company  can 
mortgage  unless  expressly  prohibited  from  doing  so.  The  43rd 
Section  of  the  Act  appears  to  recognise  the  creation  of  mort- 
gages as  an  ordinary  incident  to  a  company."  See  ftirther  as  to 
this,  supra,  p.  10. 

If  the  debentures  are  to  be  to  bearer,  the  further  question 
arises,  whether  the  company  has  power  to  issue  negotiable  or 
quasi  negotiable  instruments,  for  the  Companies  Act,  1862, 
does  not  confer  on  all  companies  registered  under  it  a  power  of 
issuing  negotiable  instruments.  Such  a  power  only  exists 
where,  upon  a  fair  construction  of  the  memorandum  of  asso- 
ciation it  was  intended  to  be  given.  See  further  as  to  this^ 
supra,  p.  106. 

Next  with  regard  to  the  power  of  the  directors  to  issue  Power  of 
debentures  on  behalf  of  the  company.    This  must  of  course  **^**^^"- 
depend  on  the  articles  of  the  company.    Express  powers  are 
generally  given  to  them  [supra,  ^.  163],  but  general  powers  are 
sufficient^  supra,  p.  184. 

A  power  to  raise  money  upon  all  or  any  part  of  the  property 
of  the  company  or  upon  debentures,  notwithstanding  the  alter- 
native form,  warrants  the  issue  of  mortgage  debentures.  In 
re  Panama,  Ac,  Co.,  3  Gh.  322. 

In  some  cases  the  directors  only  have  power  to  issue  deben- 
tures with  the  sanction  of  a  special  resolution  or  of  the  com- 
pany in  general  meeting;  and  in  such  cases  the  necessary 
sanction  ought  of  course  to  be  obtained,  but  it  does  not  follow 
that  debentures  irregularly  issued  will  be  void.  See  supra,  p.  280. 

It  was  doubted  by  Rolt,  L.  J.,  in  re  BUikely  Ordnance  Co.,  8 
Ch.  159,  whether  the  mere  power  of  issuing  debentures  would 
authorise  the  directors  of  a  company  to  issue  debentures  to  be 
transferable  free  from  equities.  He  held  however  that  the 
articles  in  that  case  did  give  such  an  authority,  for  they 
expressly  authorised  the  directors  to  carry  into  effect  an  agree- 
ment which  provided  for  the  issue  by  the  company  of  deben- 
tures payable  to  bearer. 
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If  therefore  the  articles  empowered  the  directors  to  issue 
debentures  payable  to  bearer,  it  would  seem  that  no  question 
can  arise.  But  even  if  there  be  no  such  power  given  to  the 
directors,  provided  that  they  are  empowered  to  issue  debenture 
bills  and  notes  on  behalf  of  the  company,  it  will  not  be  con- 
sidered ultra  vires  on  their  part  to  issue  debentures  to  bearer. 
In  re  Imperial  Land  Co.  of  Marseilles,  11  Eq.  47d.  See  also 
In  re  General  Estates  Go,^  3  Ch.  758  ;  In  re  Marine  Mansions^ 
4  Eq.  609 ;  Inns  of  Court  Hotel  Co,,  6  Eq.  82. 

And  at  any  rate  if  the  company  has  power  to  issue  deben- 
tures, it  can  by  special  resolution  empower  the  directors  to 
issue  debentures  transferable  free  from  equities.  This  seems 
to  follow  from  the  decision  in  the  Blakely^  Ac^  Co.^  3  Ch. 
154. 

If  mortgage  debentures  are  to  be  charged  upon  the  uncalled 
capital  of  the  company,  it  must  be  seen  that  the  directors  have 
power  to  do  this.  Generally  speaking,  calls  are  to  be  made  at 
the  discretion  of  the  directors,  and  unless  they  are  expressly, 
or  by  necessary  implication,  empowered  to  mortgage  the 
future  calls,  it  will  be  ultra  vires  to  do  so. 

A  power  to  directors  to  borrow  on  the  security  of  the 
**  funds  or  property  "  of  the  company  is  not  sufficient  Stanley's 
case,  4  De  G.  &  a.  407  ;  33  L.  J.  N.  S.,  Ch.  535. 

Nor  is  a  power  ''  to  pledge  mortgages  or  charge  the  works, 
hereditaments,  plant,  property,  and  effects  of  the  company." 
Sankey  Brook  Coal  Co.,  No.  2,  10  Eq.  381 ;  nor  a  power  "  to 
mortgage  or  charge  the  property  of  the  company."  Bank  of 
South  Australia  v.  Abrahams,  6  P.  C.  562.  See  also  King  v. 
Marshall,  33  Beav.  665  ;  Lishman's  Case,  23  L.  T.  N.  S.,  759, 
it  seems  is  not  law.    See  6  P.  C.  562. 

But  where  the  articles  contained  power  to  secure  monies 
borrowed  "  by  mortgaging  (inter  alia)  all  or  any  future  calls  to 
be  made  on  all  or  any  part  of  the  shares  of  the  company,"  it 
was  held  by  Jessel,  M.  B.,  that  a  mortgage  by  the  directors  of 
future  calls  was  valid.  Phamix  Bessemer  Company's  Case, 
44  L.  J.  N.  S.  683. 

Where  there  is  such  a  power  it  must  be  seen  that  the  memo- 
randum of  association  does  not  control  it.  Thus  in  the  case 
just  cited  one  of  the  objects  specified  in  the  memorandum  was 
"  the  raising  of  money  for  all  or  any  of  the  purposes  of  the 
company  upon  mortgages  of  any  property  of  the  company,  or 
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upon  the  debenture  bonds,  bills,  or  notes,  or  any  other  securi- 
ties of  the  company,  and  it  was  contended  that  this  express 
power  to  mortgage  "  property"  by  implication  prohibited  the 
company  from  mortgaging  future  calls,  which  are  not  property, 
and,  consequently,  that  the  power  in  the  articles  was  Toid  as 
being  at  variance  with  the  memorandum.  However,  his 
Lordship  said  :  **  In  this  case  it  has  been  argued  that  a  mort- 
gage of  future  calls  is  not  authorised  by  the  memorandum, 
and  the  memorandum  controls  the  articles.  But  the  memo- 
randum and  articles  are  contemporaneous  documents,  and  the 
rule  of  construction  is,  that  if  contemporaneous  documents  can 
be  read  in  two  ways,  in  one  of  which  they  appear  consistent 
and  in  the  other  inconsistent,  the  construction  is  to  be  pre- 
ferred which  will  render  them  consistent.  ...  In  the  present 
case  the  terms  of  the  articles  are  clear,  but  so  are  also,  to  my 
mind,  the  terms  of  the  memorandum.  I  agree  that  the  words 
*  upon  mortgage  or  charge  of  any  property  of  the  company,' 
would  not  of  themselves  authorise  a  mortgage  of  future  calls ; 
but  the  concluding  words,  *  or  upon  the  debentures,  bonds, 
bills,  or  notes,  or  any  other  security  of  the  company,'  are  so 
ample,  that  their  meaning  could  hardly  be  amplified." 

It  follows  therefore  that  even  where  the  articles  contain 
express  power  to  mortgage  future  calls  the  memorandum  must 
be  scrutinised  to  see  that  it  does  not  abridge  the  power. 

It  was  indeed  at  one  time  thought  that  a  mortgage  of  un-  Hortoace  of 
called  capital  could  not  be  made  where  by  the  regulations  calls  ^i^ynii^[ 
were  to  be  made  by  directors  at  their  discretion.    For  it  was  if  duly  antho- 
said :  "  What  would  the  remedy  be  but  the  appointment  of  a  ™®**- 
receiver  to  get  in  those  calls  ?    And  how  would  it  be  possible 
for  any  receiver  of  this  Court  to  exercise  the  discretion  which, 
according  to  the  deed,  is  reposed  in  the  directors  ?"     Per  Lord 
Justice  Turner ;  Stanhifs  Case,  4  D.  G.  &  S.  407  ;  S.  C.  83 
L.  J.  Ch.  N.  S.  535. 

However,  in  the  recent  case  of  the  Phomix  Bessemer  Com-' 
panyy  44  L.  J.  N.  S.,  Ch.  684,  Jessel,  M.  B.,  observed,  in 
reference  to  the  passage  just  cited :  ^'  But  with  all  possible 
respect  to  the  Lord  Justice,  these  difficulties  are  not  difficulties 
to  my  mind  at  all.  .  .  .  Now  if  a  company  may  at  their  dis- 
cretion mortgage  future  calls,  there  must  be  some  way  to  make 
the  mortgage  a  good  mortgage.  Ton  may  appoint  a  receiver, 
and  either  order  the  directors  to  make  calls  and  pay  the  pro- 
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oeeds  to  him^  or  you  may  order  the  reoeiyer  himself  to  make 
the  calls." 

As  to  the  iasae  of  debentures  at  a  disoonnt,  see  In  re  Anghh 
Danuhiany  Jkc.,  Co.,  20  Eq.  339  ;  In  re  Begenie  Canal  Iran- 
fcorks  Co.,  3  Gh.  Diy.  43  ;  CampheUe  Case,  4  Gh.  Diy.  470. 
Bee  also  mpray  p.  184. 

A  tmst  deed  comprising  chattels  and  secnring  mortgage 
debentnres  mnst,  as  against  execution  creditors,  be  r^^istered 
as  a  bill  of  sale,  in  accordance  with  17  &  18  Vic.  a  36. 
And  so  too  a  mortgage  debenture  not  secored  by  a  trust  deed 
ought,  if  it  affects  chattels,  to  be  registered,  but  it  rarely  is. 

Such  mortgages  will  howeyer  be  yalid,  as  against  the  liquida- 
tors of  the  company,  without  registration.  Re  Marine  Mam- 
gians,  4  Eq.  601. 

As  to  the  mode  of  complying  with  Section  1  of  the  Bills  of 
Sale  Act  (17  &  18  Vic.  c.  36)  in  the  case  of  a  company,  see 
Shears  y.  Jacob,  L.  B.  1  G.  P.  513  ;  and  DeffeUj.  WkUe,  L.  B. 
2  G.  P.  144. 

By  Section  43  of  the  Gompanies  Act,  1862,  it  is  proyided 
that :  *'  Eyeiy  limited  company  under  this  Act  shall  keep  a 
register  of  all  mortgages  and  charges  specifically  affecting 
property  of  the  company,  and  shall  enter  in  such  register,  in 
respect  of  each  mortgage  or  charge,  a  short  description  of  the 
property  mortgaged  or  charged,  the  amount  of  charge  created, 
and  the  names  of  the  mortgagees  or  persons  entitled  to  such 
charge.  If  any  property  of  the  company  is  mortgaged  or 
charged  without  such  entry  as  aforesaid  being  made,  eyery 
director,  manager,  or  other  officer  of  the  company,  who  know- 
ingly or  wilfully  authorises  or  permits  the  omission  of  such 
entry,  shall  incur  a  penalty  not  exceeding  fifty  pounds." 

Hence  it  is  necessary  where  mortgage  debentures,  secured  by 
a  mortgage  to  trustees,  are  issued,  duly  to  register  the  mortgage, 
and  if  there  is  not  a  mortgage  to  trustees,  each  mortgage 
debenture  ought  to  be  duly  registered. 

If  a  mortgage  debenture  not  duly  registered  is  issued  to  a 
director  or  other  officer  of  the  company,  it  will  be  inyalid  as 
against  the  creditors  of  the  company  in  the  winding  up.  Thus 
in  Ths  Native  Iron  Ore  Co.,  2  Gh.  Diy.  845,  three  of  the 
directors  had  adyanced  money  to  the  company  and  taken  by 
way  of  security  a  mortgage  debenture  of  the  company.  The 
debenture  was  entered  in  a  register  which  merely  stated  the 


INTRODUCTORY  NOTES.  419 

date,  n&meSy  and  addresses  of  the  parties,  bnt  contained  no 
description  of  the  property  charged.  The  company  was 
ordered  to  be  wound  np  and  the  debenture  was  held  invahd. 
*'  It  is  an  established  rule  that  where  a  director  or  officer  of  a 
limited  company  advances  money  on  the  security  of  a  deben- 
ture or  mortgage  of  the  company,  and  omits  to  register  it  in 
accordance  with  the  Act,  the  consequence  is  that  he  has  no 
charge  as  against  the  creditors/' j^ar  Mellish,  L.  J. 

But  where  a  company  mortgaged  chattels  to  two  of  the  direc- 
tors, who  furnished  the  secretary  with  the  necessary  particulars 
for  registration  and  directed  him  to  register  the  same,  and  he 
omitted  to  do  so,  it  was  held  that  the  directors  had  not 
^^  knowingly  and  wilfully  authorised  or  permitted  the  omis- 
sion" of  the  entry  of  the  mortgage  in  the  register,  and,  accord- 
ingly, that  it  was  not  void.  In  re  Borough  of  Hackney 
Newspaper  Co.,  3  Oh.  Diy.  669. 

The  shareholders  of  a  company  stand  in  a  different  position  Unregistered 
to  that  of  the  directors,  since  they  are  not  bound  to  see  that  ^^^^^of" 
the  register  is  duly  kept.    Hence  if  they  advance  money  on  members 
mortgage  debentures,  which  the  directors  omit  duly  to  register, 
their  rights  will  not  be  affected.    In  re  General  South  American 
Co.,  2  Oh.  Div.  344.    And  the  same  principle  applies  a  fortiori 
to  holders  of  mortgage  debentures  who  are  not  members  or 
officers  of  the  company. 

Directors  of  a  company  are  not  under  any  disability  to  lend  Directors 
money  to  their  company,  and  if  the  money  be  bond  fide  ad-  ^^^j  .*^ 
vanced  by  them  to  the  company  and  bond  fide  applied  for  the 
purposes  of  the  company,  the  company  must  repay  it    See 
Lindley,  800  ;  and  CampbelFs  Case,  4  Oh.  Div.  470. 

Nor  are  the  members  of  a  company  under  any  such  dis-  and  so  may 
ability.  Thus  In  re  Oeneral  South  American  Company,  ubi  supra,  ^^^^^^ 
p.  405,  72,000Z.  was  raised  on  mortgage  debentures  at  18  per 
cent,  per  annum  interest,  all  but  4000/.  being  advanced  by 
members  of  the  company.  They  were  held  valid  in  the  wind- 
ing up  and  to  give  the  holders  a  charge  upon  all  the  property 
of  the  company,  in  priority  to  the  general  creditors. 

As  to  coupons  : —  Coupons. 

It  has  for  some  time  past  been  usual  to  make  the  interest  on 
debentures  payable  on  presentation  of  coupons  annexed  thereto. 
When  the  period  for  payment  approaches  a  coupon  is  detached 
and  is  commonly  forwarded  for  collection  through  a  banker. 
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By  this  means  the  payment  of  the  interest  is  facilitated,  for, 
however  the  coupon  be  framed,  it  is  generally  assumed  that 
the  bearer  is  well  entitled  to  the  interest  therein  specified. 
There  is  another  conyenience  in  having  coupons  attached  to 
a  debenture,  namely,  that  the  holder  can,  if  in  want  of  cash, 
cut  off  and  sell  the  coupons  or  any  of  them,  or  procure  the 
same  to  be  discounted. 
There  are  two  modes  of  framing  these  coupons : 


Form  I. 


When  coupon 
a  token. 


Thus:— 


The Company,  Limited 

Debenture,  Na . 

Interest  coupon.  No. . 

For  Bl 
Half  year's  interest  payable  on  the  1st  January,  1877, 
[at,  &c.]  E.  P. 

{_No  stamp,']  Secretary. 


Or  thus^ 


Form  II. 


Debenture,  No. 


The 


Interest  coupon,  No. 


—  Company,  Limited,  will,  on  the  1st  January, 

1877,  pay  to  the  bearer  [at^  &c.]  the  sum  of  31. 

For  the  said  company. 

C.  D.,  Director. 
[A  promissory  note  stamp,] 

A  coupon  similar  to  Form  1  is  a  mere  token.  It  ''is 
nothing  more  than  a  mere  piece  of  paper ;  it  is  no  bill  of 
exchange  ;  it  is  no  promissory  note,  since  it  wants  the  eaapjitiri 
character  of  a  promissory  note,  seeing  that  there  is  not  the 
name  of  any  person  mentioned  in  it  as  payee."  Per  Parke,  R, 
Enthoven  v.  ffoyJe,  21  L.  J.  C.  P.  100  ;  13  C.  B.  878.  Henoe 
the  purchaser  of  such  an  instrument  does  not  obtain  any  right 
of  action  thereon  against  the  company.  If  he  sues  it  must  be 
as  equitable  assignee  of  the  contract  to  pay  the  interest  oon- 
tained  in  the  debenture,  and  he  must  sue  subject  to  equities : 
moreover  he  will  not  acquire  any  right  to  the  interest  specified 
in  the  coupon  if  his  vendor  was  not  entitled  thereto,  «.^.,  had 
stolen,  or  found,  the  coupon.    The  company  cannot  safely  pay 
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the  bearer  without  inyestigating  his  title  unless  the  debenture 
contains  a  receipt  clause  applicable  to  the  coupons. 

But  a  coupon  similar  to  Form  2  is  a  promissoiy  note^  and  When  ooi:p<m 
consequently  possesses  all  the  incidents  of  a  negotiable  instm-  J^°""**'^ 
ment,  ejg.y  it  passes  by  deliveiy,  and  the  holder  for  the  time 
being  can  sue  on  it  free  from  equities.  Hence  any  person  can 
safely  purchase,  discount,  or  otherwise  deal  with  the  coupon 
without  inquiry,  and  the  company  may  safely  pay  the  bearer. 
See  wpra^  p.  386,  as  to  the  incidents  of  a  negotiable  instru- 
ment. 

It  would  seem  that  coupons  in  Form  2  are  possessed  of  con-  Adrantages 
siderable  adyantages  oyer  those  in  Form  1.  But  until  recently  ^®"*  ^ 
Form  1  only  has  been  in  use  in  England.  Both  forms  are 
used  in  the  United  States :  Thompson  y.  Lw  Govnty^  9  Wal- 
lace, 421 ;  Havm  y.  Orand  Junction^  &c.^  Ry,  Go.y  109,  Mass. 
88  ;  and  there  seems  no  reason  why  coupons  in  Form  2  should 
not  in  many  cases  be  used  here.  Eyen  where  the  debenture 
itself  is  not  to  bearer,  it  will  saye  trouble  and  facilitate  the 
payment  of  interest  if  the  coupons  are  in  Form  2.  If  desired 
they  can  be  made  '^to  order,"  but  for  the  same  reasons  which 
are  mentioned,  m/ra,  p.  426,  as  rendering  it  undesirable  to 
make  debentures  to  order,  it  seems  inexpedient  to  make 
coupons  to  order. 

Of  course  Form  2  can  only  be  adopted  when  the  company 
has  power  to  issue  promissory  notes.  See  supra^  p.  106  ; 
but  most  of  the  companies  that  issue  debentares  can  do  this. 
With  regard  to  the  execution  of  coupons  in  Form  2  the  direc- 
tors will  authorise  one  or  more  of  their  body  to  execute. 

If  thought  fit  the  name  of  the  executing  director  can  be  As  to  stamp- 
signed  by  means  of  a  stamp.  '*  I  see  no  distinction  between  *"8*«»"^re- 
using  a  pen  or  a  pencil  and  using  a  stamp,  where  the  impres- 
sion is  put  upon  the  paper  by  the  proper  hand  of  the  party 
signing."  Per  Boyill,  C.  J.,  Bmnett  y.  BrumfitU  L.  B,  8  0.  P. 
31.  The  law  in  the  United  States  is  the  same.  PermingUm  y. 
Bachfy  48  CaL  565. 

The  Stamp  Act,  1870  (see  Schedule)  imposes  the  following  Stampa. 
duties  on  a  mortgage,  bond,  debenture,  or  coyenant : —  Debenture 

(1.)  Being  the  only,  or  principal,  or  primary 
security  for  the  payment  or  repayment  of  money  not 
exceeding  25/. 0    0    8 
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Exceeding  25/.  and  not  exceeding  50/. 
„        50/.  „  100/.    . 

„      100/.  „  150/. 

„      150/.  „  200/.    . 

„      200/.  „  260/. 

„      250/.  „  800/.    . 

„      300/. 
For  every  100/.  and  also  any  fractional  part  of 

100/.  of  such  amonnt 0    2    6 

(2.)  Being  a  collateral,  or  auxiliary,  or  additional, 
or  subBtituted  Becnrity,  or  by  way  of  ftirther  assur- 
ance for  the  aboTe-mentioned  purpose  where  the 
principal  or  primary  security  is  duly  stamped : 

For  every  100/.,  and  also  for  any  fractional  part 
of  100/.  of  the  amount  secured       .        •        •        .006 
Promissoiy  Under  the  same  Act  a  promissory  note  is  Uable 

to  the  following  duiy : — 

Where  the  amount  or  value  of  the  money  for 
which  the  bill  or  note  is  drawn  or  made  does  not 

exceed  5/. 0    0    1 

Exceeds  5/.  and  does  not  exceed  10/L       .        .        .002 
„    10/.  „  25/.  .        .        ..003 

„    25/.  „  50/.       ...    0    0    6 

„    50/.  „  75/.  .        .        ..009 

„    75/.  „  loot      .        .        .010 

„  100/. 
For  every  100/.  and  also  for  any  fractional  part  of 

100/.  of  such  amoimt  or  value 0    10 

I^  therefore,  a  debenture  is  intended  to  operate  as  a  pro- 
missory note,  it  should  be  stamped  accordingly,  but  in  other 
cases  it  will  be  stamped  as  a  debenture. 
Section  9  of  the  Stamp  Act,  1870,  provides  as  follows : — 
(1.)  A  stamp  which  by  any  word  or  words  on  the  fbce  of  it 
is  appropriated  to  any  particular  description  of  instrument  is 
not  to  be  used,  or,  if  used,  is  not  to  be  available  for  an  instru- 
ment of  any  other  description. 

(2.)  An  instrument  falling  under  the  particular  description 
to  which  any  stamp  is  so  appropriated  as  aforesaid,  is  not  to 
be  deemed  duly  stamped,  unless  it  is  stamped  with  a  stamp  so 
appropriated. 
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Section  53  is  as  follows : — 

1.  Where  a  bill  of  exchange  or  promissory  note  has  been 
written  on  material  bearing  an  impressed  stamp  of  sufficient 
amount^  but  of  improper  denomination,  it  may  be  stamped 
with  the  proper  stamp  on  payment  of  the  duty,  and  a  penalty 
of  forty  shillings  if  the  bill  or  note  be  not  then  payable 
according  to  its  tenor^  and  of  ten  pounds  if  the  same  be  so 
payable. 

(2.)  Except  as  aforesaid,  no  bill  of  exchange  or  promissory 
note  shall  be  stamped  with  an  impressed  stamp  after  the 
execution  thereof. 

A  coupon  or  warrant  for  interest  attached  to  or  issued  with  Conpon. 
any  security  is  exempted  from  stamp  duty  by  the  Stamp  Act, 
1870.  See  Schedule,  under  title,  *'  Bill  of  Exchange "  Ex- 
emptions. If,  however,  the  coupon  is  in  effect  a  promissory 
note  (see  sujpra,  p.  421),  it  might  perhaps  be  contended  that 
it  ought  to  be  stamped  accordingly.  Possibly  the  exemption 
would  be  held  to  apply  only  to  such  coupons  as  in  Enihovm  t. 
H<yyU,  16  Jur.  272  ;  21  L.  J.,  0.  P.  100  ;  13  C.  P.  878  ;  see 
supra^  p.  420.  Under  the  circumstances  it  would  seem  to  be 
expedient,  where  coupons  in  Form  2  {mpra^  p.  420)  are  used, 
to  stamp  them  as  promissory  notes ;  the  expense  is  small,  and 
subsequent  difficulties  may  thereby  be  obviated. 
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TarmB.  Form  I. 

Debentube  to  Beabeb,  dttended  to  Operate  as 

Promissort  Note. 

The  (a) Company,  Limited. 

Incorporated  under  the  Companies  Acts,  1862  and  1867. 

Capital,  £ . 

Bankers, . 

OflBce, . 

No. Debenture  [100/.]: 

The Company,  Limited,  will,  on  the day  of  — 

18 — ,  pay  to  the  bearer  (b)  of  this  debenture  at  the 


Bank,  No.  — , Street,  in  the  City  of  London,  or  at  the 

registered  office  of  the  company,  the  sam  of  [100/.]  (c). 

And  the  said  company  will  also  pay  to  the  bearer  (d)  of  this 
debenture  interest  at  the  rate  of  6  per  cent,  per  annum  on  the 
said  sum  of  [100/.],  by  equal  half-yearly  payments,  on  the  Ist 
day  of  November  and  Ist  day  of  May  in  each  year,  upon  pre* 
sentation  and  delireiy  of  the  coupons  hereto  annexed,  the  first 
of  such  half-yearly  payments  to  be  made  on  the  1st  day  of 
NoTember,  1877. 

In  witness  whereof  the  company  hath  caused  two  of  its 

directors  to  set  their  hands  hereto  this day  of . 

For  (e)  and  on  behalf  of  the  company. 


As  to  alfixiiig  the  seal,  see  iftfrat  note  (/). 

Witness, 

G.  H.,  Secretary. 


^  j;  I  Directors. 


JfoTfii  of  Coupon* 

The Company,  Limited. 

Debenture,  No. . 

Interest  coupon,  No. . 

For  3/.  0».  Od, 

Half-year's  Interest  payable  on  the day  of >  at  the 

—  Bank, Street,  &c.  E.  F.,  Secretary. 
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(a)  As  to  the  heading  of  a  debenture  :— Very  commonly  the  above       Forms. 

heading  is  used.    Sometimes  seyeral  of  the  particulars  are  omitted,  and    —  ^ 

occasionally  words  showing  that  the  debenture  belongs  to  a  particular  ??^^^  ®^ 
issue  are  inserted,  e.g.,  "  Issue  of  20,000/.  in  2,000  debentures,  of  100/.   debentures, 
each,  1877."     See,  also,  in  the  case  of  mortgage  debentures,  ii\fTai 
Forms  7  &  8,  and  Schedule  4  to  Form  10. 

{h)  The  above  debenture  is  intended  to  operate  as  a  promissory  note  Why  deben- 
and  should  be  st^hnped  accordingly.    See  further,  supra,  p.  387,  et  seq,  ture  signed 
Until  it  has  been  decided  that  a  company  can  make  a  promissory  note  for  company, 
under  its  seal  (supra,  pp.  387,  390),  it  seems  expedient,  where  it  is 
desired  to  issue  debentures  which  will  certainly  be  negotiable,  to  have 
them  signed  on  behalf  of  the  company,  as  above,  instead  of  being  "  given 
under  the  common  seal.'*    See  supra,  p.  890. 

As  a  debenture  in  the  above  form  will  be  legally  negotiable,  there 
is,  of  course,  no  need  to  provide  that  it  shall  be  assignable  free  from 
equities,  or  that  the  receipt  of  the  bearer  shall  be  a  good  discharge,  for 
these  are  incidents  of  a  promissory  note  to  bearer.  See  further,  supra, 
p.  386. 

A  debenture  so  executed,  will  be  binding  on  the  company,  assuming 
that  it  has  power  to  issue  negotiable  instruments  (see  supra,  p.  106) 
under  Section  47  of  the  Act,  and  also  under  the  Act  <$f  1867,  see  supra, 
p.  16,  provided,  of  course,  that  the  Board  authorises  the  execution. 
See  further,  supra,  p.  16. 

(jo)  It  is  not  essential  to  express  the  consideration  in  a  debenture,  but  Condderetion. 
if  in  any  case  it  is  deemed  desirable  to  do  so  the  instrument  will  com- 
mence as  follows : — 

'*  In  consideration  of  the  sum  of  I,  paid  to  the  above-named  com- 
pany (or  to  the Ck>mpany,  Limited),  by  ,  of  ,  the 

said  company  will,  &c. ;  "  or,  **  The  Company,  Limited,  in  con- 
sideration of       I,,  paid  to  it  by              of  will,  kc." 

(d)  The  following  form  is  frequently  used  instead  of  the  above. 

"  And  the  said  company  will  also  pay  to  the  bearer  of  every  interest 
coupon  hereto  annexed,  at  the  time  and  place  in  such  coupon  mentioned, 
such  sum  as  in  such  coupon  is  specified.**  See  In  re  BlaheVy  Ordnance 
Co.,  3  Ch.  154. 

(e)  It  is,  perhaps,  needless  to  say  that  directors  signing  an  instrument  Diiectors 

"  for  **  a  company  as  above,  could  not  be  held  personally  liable.     Lindus  signing  not 
V.  Melrose,  3  H.  &  N.  177  ;  27  L.  J.  Ex.  326 ;  ZhOton  v.  Marsh,  L.  R.  personally 
Q.  B.  364 ;  Aggs  v.  NwhoUan,  1  H.  &  N.  165  ;  25  L.  J.  Ex.  348,  and  cases  ^^^^ 
cited,  supra,  p.  17. 
,  (/)  As  to  affixing  the  seal  : — 

Debentures  are  generally  sealed  with  the  common  seal  of  the  company 
issuing  them,  and  it  may  be  considered  that  the  absence  of  the  seal  from 
such  an  instrument  would  be  objectionable,  especially  as  the  notion  that 
a  company  can  only  contract  under  seal  is  more  or  less  prevalent.  In 
order  to  meet  this  objection,  it  would  seem  expedient  to  affix  the  seal  of 
the  company  to  a  debenture  framed  and  executed  as  above. 

There  can  be  little  or  no  doubt  that  the  addition  of  the  seal  would  not 
deprive  the  instrument  of  the  character  of  a  promissory  note. 

It  is  well  settled  that  the  affixing  of  a  seal  to  a  contract  does  not  make 
it  a  deed  if  it  appears  that  it  was  not  intended  to  operate  as  a  deed. 
Thus  where  a  contract  concluded  with  the  words,  "  To  which  the  parties 
have  set  their  hands  **  (not  hands  and  seals),  it  was  held  not  to  be  a  deed, 
although  seals  were  set  opposite  the  signatures.    Chambre,  J.,  said  that 
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Forms.      tbe  pnttmg  a  seal  opposite  the  name  was  not  to  be  taken  as  oondnsiTe, 

and  tliat  the  conclucling  words  showed  that  the  parties  did  not  intend  to 

execute  a  deed.  ClemeiU  y.  Qunhtnue,  6  Esp.  83.  The  maxim  exprcMtio 
«ff»iv«  ett  exchmo  aUerim  is  applicable  in  such  a  case.  See  also  Chanter 
▼.  Johnson,  14  M.  &  W.  408. 

Upon  similar  gpronnds  it  would  seem  that  the  foim  of  a  debenture  con- 
dnding  as  above  would  show  clearly  that  the  instrument  was  not  in- 
tended to  be  a  deed,  and  accordingly  that  the  affixing  of  the  common 
seal  could  not  make  it  a  deed.  The  seal  will  be  regarded  as  an  earmark. 
JhOton  T.  Marsh,  L.  B.  6  Q.  B.  361.  See  also  Hazard  y.  Cameron's 
Coal-hrooh,  J^e.,  Cb.,  16  Q.  B.  442  ;  20  L.  J.  Q.  B.  160 ;  Aggs  v.  Niehol' 
son,  1  H.  &  N.  166 ;  26  L.  J.  Ex.  348 ;  and  Bal/omr  v.  J3mest,  6  C.  B. 
N.  8. 601 ;  in  which  cases  instruments  executed  by  directors  on  behalf  of 
companies  were  sued  on  as  simple  contracts,  though  the  seal  of  the 
company  was  affixed. 

As  already  mentioned,  a  debenture  in  the  above  form  should  be 
stamped  as  a  promissoiy  note,  and  the  fact  that  it  is  so  stamped, 
and  is  ''to  bearer,"  will  go  still  further  to  show  that  it  was  not 
intended  to  be  a  deed,  and  that  it  was  intended  to  be  a  promissory  note. 
JSp  parte  Qflbome  and  Strawhridge,  11  Bq.  478  ;  Blakelf  Ordnance 
Co.,  3  Ch.  164  ;  Bx  parte  CUy  Banh,  3  Ch.  768.  If  the  seal  is  to  be 
affixed,  it  may  be  placed  opposite  the  signatures  of  the  directors,  and  the 
secretaiy  can  subscribe  bis  name  to  an  attestation  clause. 


Debenture 
"to  Older." 


Objection  ai>- 

Slies  whether 
ebenture 
signed  or 
under  seal. 


<*  Undertake 
or  "  pr 
to  pay. 


»> 


or  "  promise  " 


DXBSNTUBES  *'T0  OBDKB." 

If  desired,  the  debenture  can  be  made  "  to  A.  B.,  or  to  the  bearer  of 
this  debenture." 

Sometimes  a  debenture  is  made  *<  to  order,"  e.g,,  <*  to  the  said  A.  B.  or 
order."  In  re  Chneral  Estates  Co,,  Eao  parte  OUy  Banh,  3  Ch.  700  ; 
Enthoven  v.  HogU,  21  L.  J.  C.  P.  100 ;  13  G.  B.  373.  But  where  the 
instrument  is  capable  of  being  held  to  be  a  promissory  note  it  seems  in- 
expedient to  make  it  **  to  order."  The  person  to  whose  order  it  is  made 
payable  might,  by  indorsing  the  instrument,  and  then  parting  with  it, 
unknowingly  incur  a  serious  liability ;  for,  if  it  should  be  held  to  be  a 
promissory  note,  he  would,  as  indorsee,  be  liable  to  pay  to  the  holder  for 
the  time  being  the  monies  secured  thereby,  if  the  company  made 
defaults  No  doubt  he  might  avoid  liability,  by  indorsing  sams  reeamrs  ; 
but  where  an  instrument  purports  to  be  a  debenture,  the  notion  that 
it  is  in  truth  a  promissory  note,  might  not  occur  to  the  holder. 

This  objection  to  making  a  debenture  to  order  exists  as  well  where  the 
instrument  is  expressed  to  be  **  given  under  the  seal  of  the  company,"  aa 
where  it  is  signed  "for"  the  company,  as  above.  For  as  appears  from 
the  cases  above  mentioned  {s%'pra,  p.  387),  it  is  quite  possible  that  an 
instrument  under  the  seal  may  ultimately  be  held  to  be  a  promissoiy 
note.    See  supra,  p.  18. 

Where,  however,  a  debenture  cannot  operate  as  a  promissory  note 
{suproy  p.  390),  there  is  not  the  same  objection  to  making  it  **  to  order,*' 
for  in  such  case  the  indorsee  would  not  incu^  any  liability. 

Instead  of  framing  the  debenture  as  above,  namely,  that  the  company 
**  will  pay,"  the  words  *'  undertake  to  pay,'*  Bx  parte  OUy  Banh,  3  Ch. 
163 ;  or,  "  promise  to  pay,**  Crotich  v.  Credit  Ibnoier,  L.  B.  8  i).  B.  374» 
may  be  used. 
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Form  II.  Formfl, 

Debenture  to  Bearer,  dttended  (o  Operate  as 
Promissort  Note.    Negotiable  Coupons. 

The Company,  Limited. 

Inooiporated  mider  the  Companies  Acts,  1862  and  1867. 

Capital  100,000{. 

20,000/.  Debenture  Loan,  1877. 

No. Debenture  [50/.] 

The Company,  Limited  (hereinafter  called  the  com- 
pany), will  on  the day  of y  18 — ,  pay  to  the  bearer 

of  this  debenture,  at  the  —  Bank,  No.  — ,  Lombard  Street, 
London,  or  the  registered*  office  of  the  company,  the  sum  of 
50/. ;  and  will  pay  interest  thereon  in  the  meantime  according 
to  the  coupons  annexed  hereto. 

In  witness  [supra^  p.  424.] 

Farm  of  Coupon. 

Debenture,  No. . 

Interest  coupon.  No. . 


The Company,  Limited,  will,  on  the day  of ^ 

pay  to  the  bearer  at  the Bank,  No.  — ^ Street,  &c, 

or  the  registered  office  of  the  company,  the  sum  of /. 

For  and  on  behalf  of  the  company, 

C.  D.,  Director. 

The  aboye  debenture  is  also  intended  to  operate  as  a  promisaoTy  note, 
and  the  notes  to  Form  L,  supra,  p.  426,  et  sgq,,  are  applicable.  It  differs 
from  Form  I.  only  as  regards  the  coupons,  each  of  which  will  be  a  pro- 
missory note,  and  onght,  it  would  seem,  to  be  stamped  accordingly. 

As  to  the  advantage  of  adopting  this  form  of  coupon,  see  supra, 
p.  420. 
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gorms*  Form  III. 

Negotiable  DbBENTURE  to  BeARER  to  be  ASSIGNABLE  FREE  FBOK 

oouDon.  ^ 

Equities. 
The Company^  Limited. 

[For  heading,  Bee  tupra^  p.  424.] 

No. Debentnre,  [lOOi] 

In  oonsiderafcion  of  the  Bum  of  lOOZ.  paid  to  The Ck>m- 

pany,  Limited,  by  A.  B.,  of ^  the  said  company  wOl,  on 

the day  of ,  18 — ,  pay  to  the  said  A.  B.,  or  to  the 

bearer  of  this  debentnre^  the  Bom  of  1002. 

And  the  said  company  will  also  ^supra,  p.  424,  miUatis 
mutandis']. 

This  debenture  is  issued  subject  to  the  following  con- 
ditions : — 

1.  The  bearer  of  this  debenture  will  be  entitled  to  the  prin- 
cipal monies  and  interest  hereby  secured,  free  from  any  equities 
between  the  company  and  the  said  A.  B.,  or  any  intermediate 
holder  thereof. 

2.  The  receipt  of  the  bearer  of  this  debenture  for  the  prin- 
cipal monies  intended  to  be  hereby  secured,  and  the  receipt  of 
the  bearer  of  each  of  the  said  coupons  for  the  half-year's 
interest  therein  specified,  shall  be  a  good  discharge  to  the 
company,  which  shall  not  be  bound  to  inquire  into  the  title  of 
the  respectiye  bearers  of  such  instruments,  or  to  take  notice  of 
any  trust  affecting  such  monies,  or  be  affected  by  express 
notice  of  the  right,  title,  or  claim,  to  such  monies  or  instru- 
ments respectiyely  of  any  other  person. 

3.  The  monies  intended  to  be  hereby  secured  will  be  paid  at 

Messrs. &  Go.,  No.  — ,  Lombard  Street,  London,  or  at 

the  registered  office  of  the  company. 

Given  under  the  common  seal  of  the  company,  this 

day  of ,  la— . 

The  common  seal  of  the  company  was  affixed 
hereto  in  the  presence  of 

2^^  [Directors. 

,  Secretary. 
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[Coupon.]  FormB. 

The Company,  Limited. 

Debenture,  No. . 

Interest  coupon,  No. . 

For /. 

Half-year*B  interest  due  the day  of ,  and  |>ayable 

at  Messrs. &  Co.,  No.  — ,  Lombard  Street,  London,  or  the 

registered  office  of  the  company. 

John  Smith,  Secretary. 

The  above  debenture  is  not  intended  to  operate  as  a  promissory  nots. 
It  should  be  stamped  as  a  debentnie,  supra^  p.  421. 

As  to  the  conditions  1  and  2,  see  supra,  pp.  390,  897. 

And  as  to  the  effect  of  framing  it  as  a  representation  that  the  company 
"  will "  pay,  see  supra,  pp.  393,  400. 

As  appears,  supra,  pp.  391,  897,  the  conditions  1  and  2  might  pro- 
bably be  omitted,  for  they  would  seem  to  be  implied  from  the  form  of 
the  debenture,  supra,  p.  397  ;  bat  it  is  generally  deemed  better  to  insert 
them  in  order  to  avoid  any  doubt.  It  is  possible  that  debentures  so 
framed  and  stamped  might  be  held,  though  under  seal,  to  be  promissory 
notes,  supra,  p.  387,  et  seq.  And  in  this  view  some  persons  stamp  them 
both  as  debentures  and  promissory  notea  EfUhoven  v.  Hoyle,  21  L.  J. 
K.  8.  C.  P.  100  ;  13  C.  B.  873. 

However,  in  most  cases  they  are  merely  stamped  as  debentures ;  and, 
if  it  should  be  held  that  they  are  improperly  stamped.  Section  53  of  the 
Act  will  enable  the  holder,  upon  paying  the  penalty,  to  get  the  proper 
stamp  impressed.    Supra,  p.  423. 

The  insertion  in  the  debenture  of  the  provisions  1  &  2,  would  not 
appear  to  prevent  the  instrument  from  being  held  a  promissory  note,  for 
expressio  eorum  qua  tacUi  insunt  nihU  operatwr. 

If  desired,  the  debenture  can  be  framed  with  coupons,  as  in  Form  II., 
supra,  p.  427.  In  such  case,  the  provision  2  wiU  ran  thus :  "  The 
receipt  of  the  bearer  of  this  debenture,  for  the  principal  monies  thereby 
secured,  shaU  be  a  good  discharge  to  the  company,  which  shall  not  be 
bound  to  inquire  into  his  title,  or  to  take  notice,  &c,"  [it^rat  p.  434]. 

Poem  IV. 

Debenture  to  Bbabeb  Absignable  free  fbom  Equities. 

PowEB  to  Redeem. 

The  —  Ck)mpany,  Limited. 

[For  heading,  see  supra,  p.  424.] 

The Company,  Limited  (hereinafter  called  the  com- 
pany), in  consideration  of  the  snm  of  hOl  paid  to  it  by  A.  B., 
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Forms,      of ^  will,  on  the day  of ,  pay  to  the  bearer  of 

this  debenture  the  sam  of  50/. 

And  the  company  will  also  pay  to  the  beaier  of  eyety 
interest  oonpon  [jsupra^  p.  425  (^)]. 

And  it  is  hereby  declared  that  this  debenture  is  issaed  npon 
the  terms  and  subject  to  the  conditions  following  :— 

1.  The  company  may,  upon  giving  not  less  than  thirty  days 
notice  by  advertisement  in  the  Times  and  one  other  London 
daily  newspaper,  appoint  an  earlier  day  than  the  1st  day  of 
May,  18 — ^  for  the  redemption  of  this  debenture. 

2.  If  the  company  shall  exercise  the  said  power,  it  will  on  or 
at  any  time  after  the  day  so  appointed  pay  to  the  bearer  of  this 
debenture  the  said  sum  of  50/.,  together  with  interest  thereon 
for  the  current  half-year  up  to  the  day  so  appointed,  and  also 
a  sum  of  [10/.]  by  way  of  bonus. 

As  from  the  day  so  appointed  for  the  redemption  of  this 
debenture  it  shall  cease  to  cany  interest. 

8.  Annexed  to  this  debenture  are coupons  providing 

for  the  payment  on  the day  of next,  and  on  the 

day  of and day  of in  each  succeeding 

year,  of  six  months  interest  on  the  said  sum  of  50/.  at  the  rate 
of  6  JL  per  cent,  per  annum ;  and,  if  this  debenture  shall,  under 

condition  1,  become  redeemable  before  the  said day  of 

^  the  person  presenting  the  same  for  payment  must 

surrender  therewith  such  of  the  said  coupons  as  shall  purport 
to  be  payable  after  the  day  fixed  for  its  redemption  as  afore- 
said. 

Where  a  debenture  is  issued  subject  to  redemption  before  maturity,  it 
is  well  that  the  instrument  should  on  the  &oe  of  it  bear  a  record  of  the 
coupons  originallj  annexed.  Of  course,  if  at  the  time  fixed  for  redemp- 
tion, anj  of  the  future  coupons  are  not  forthcoming,  the  company  can 
refuse  to  redeem  or  may  require  a  proportionate  allowance. 

4.  The  bearer  of  this  debenture  will  be  entitled  to  the 
monies  hereby  secured,  fiee  from  any  equities  between  the 
company  and  the  original  or  any  intermediate  holder  hereof. 

5.  The  receipt  of  the  bearer  of  this  debenture  [/ngmh  p. 

428]. 

6.  The  monies  hereby  secured  will  be  paid  at  the Bank, 

No.  — ^ Street,  London,  or  at  the  registered  office  of  the 

oompany. 


FOBMS.  431 

In  witness  whereof  the  Baid  company  hath  caused  its      Eorms. 
common  seal  to  be  hereunto  affixed,  the day  of . 


[The  common  seal,  &c.] 


c:d:}i>' 


Directors. 


Gonntersigned, 

M,  N.,  Secretary. 

« 

The  coupon  wiU  be  similar  to  that,  mpra^  p.  424. 

This  debenture  cannot  operate  as  a  promissory  note.  See  9upra^ 
p.  890. 

If  coupons  in  the  form  given,  supra,  p.  427,  are  to  be  used,  it  must  be 
slightly  modified. 

Form  V. 

Debkntuee  to  Beabeb  Assignable  free  from  Equities. 
Half-yearly  Drawings  and  Redemptions. 

The Company,  Limited. 

[For  heading,  see  supraf  p.  424.] 

The  above-named  company  will,  on  the day  of , 

or  on  snch  earlier  day  as  this  debenture  ought  to  be  redeemed 
in  accordance  with  the  conditions  hereinafter  mentioned,  pay  to 
the  bearer  of  this  debenture  at,  &c.,  the  sum  of  207. ;  [and 
also,  by  way  of  bonus,  the  further  sum  of  2Z.]. 

And  the  said  company  will  also  pay  to  the  bearer  of  eveiy 
interest  coupon  [mprOj  p.  425  (^]. 

And  it  is  hereby  declared  that  this  debenture  is  issued  upon 
and  subject  to  the  conditions  indorsed  hereon. 

In  witness,  &c.  [tigpra^  Form  IV.]. 

Coupon  same  as  at  p.  424. 

ICondiHons  to  he  indorsed,'] 

The  conditions  within  referred  to. 

1.  This  debenture  is  one  of  a  series  of  1000  debentures  of 
207.  each,  numbered  1  to  1000  inclusive,  and  issued  or  about 
to  be  issued  by  the  within-named  company. 
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FormB.  2.  One  hnndred  of  the  said  debentures  will  be  redeemed  by 
the  said  company  on  the  1st  day  of  No?ember,  1877,  and  on 
each  sncceeding  1st  day  of  May  and  1st  day  of  Noyember  until 
the  whole  of  the  said  debentures  haye  been  redeemed  or 
paid  off. 

The  days  fixed  for  redemption  are  usaallj  the  same  as  those  fixed  for 
payment  of  interest. 

8.  The  particular  debentures  to  be  redeemed  on  each  occa- 
sion will  be  determined  by  half-yearly  drawings,  which  the  said 
company  will  cause  to  be  made  at  its  registered  office  for  the 
time  being. 

4.  Such  drawings  will  be  made  in  the  presence  of  a  notary 
public  of  London  not  less  than  twenty-one  or  more  than  sixty 
days  before  the  respective  half-yearly  days  on  which  the 
debentures  are  to  be  redeemed. 

5.  Public  notice  of  the  day  and  time  fixed  for  each  drawing 
will  be  given  by  the  company  at  least  ten  days  previously,  by 
advertisement  in  a  London  daily  newspaper,  and  the  bearer  of 
this  debenture  will  be  entitled  to  attend  at  any  such  drawing. 

6.  Forthwith  after  each  drawing,  notice  will  be  given  by 
advertisement  in  a  London  daily  newspaper  of  the  numbers  of 
the  debentures  drawn  for  redemption. 

7.  The  numbers  of  the  debentures  from  time  to  time  drawn 
will  be  recorded  in  a  book  to  be  kept  for  that  purpose  by  the 
directors  of  the  said  company,  and  to  be  open  for  the  inspection 
of  the  bearer  of  this  debenture. 

8.  If  the  bearer  of  this  debenture  shall  so  require,  the  notary 
public  present  at  any  such  drawing  as  aforesaid  shall  make  a 
statutory  declaration  as  to  the  result  thereof 

This  elBiiae  is  not  often  used. 

9.  As  fix>m  the  day  fixed  for  the  redemption  of  this  debenture 
it  shall  cease  to  carry  interest. 

10.  Annexed  [«t^a,  p.  430,  mtUaHs  miUandii'], 

11.  The  bearer  [gipra,  p.  480]. 

12.  The  receipt  [suprUf  p.  428]. 

A  debenture  framed  as  above,  cannot  be  a  promissory  note.  See  «tipra, 
p.  390.    It  should  be  stamped  as  a  debenture  ;  see  sHpra,  p.  421. 
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Form  VI.  Forms. 

Debenture  to  Bearer.      Several  Series  of  Different 
Amounts.    Annual  Drawing  and  Redemption.     Ne- 

GOTLABLE  COUPONS. 

The Company,  Limited. 

[For  heading,  see  supra,  p.  424.] 

Sometimes  it  is  deemed  desirable  to  divide  an  issue  of  debentnres  into 
several  classes  of  different  amounts.  Where  this  is  the  case,  the  form  of 
debenture  may  be  similar  to  this. 

The Company,  Limited,  will,  on  the day  of 


or  on  Bnch  earlier  day  as  this  debenture  ought  to  be  redeemed 
in  accordance  with  the  conditions  hereinafter  referred  to,  pay 
to  the  bearer  of  this  debenture  at,  &c.,  the  sum  of  1007., 
and  will  pay  interest  thereon  in  the  meantime  according  to 
the  coupons  annexed  hereto. 

This  debenture  is  issued  upon  and  sul^ject  to  the  conditions 
indorsed  hereon. 

In  witness,  &c.  [sujpra,  p.  431]. 

For  coupon,  see  stipra,  p.  427. 

If  desired,  this  debenture  can  be  assimilated  to  Form  Y.,  so  that 
the  common  form  of  coupon  may  be  used. 
The  conditions  will  be  as  follows. 

The  conditions  within  referred  to: — 

1.  This  debenture  is  one  of  an  issue  of  100,0007.  in  deben- 
tures by  the  within-named  company.  The  said  debentures  are 
divided  into  three. series,  called  respectively,  Series  A.,  Series 
B.  and  Series  C.  Series  A.,  to  which  this  debenture  belongs, 
consists  of  500  debentures  for  1007.  a-piece  ;  Series  B.  consists 
of  600  debentures  for  507.  a-piece  ;  and  Series  C.  consists  of 
1 000  debentures  for  207.  a-piece. 

2.  A  proportionate  number  of  the  debentures  of  each  series 
will  be  drawn  for  at  each  of  the  periodical  drawings  herein- 
after provided  for. 

8.  The  sum  of  10,0007.  will  be  applied  by  the  company  in 
the  redemption  of  debentures  of  the  said  issue  on  the  1st  day 
of  November,  1877,  and  on  each  succeeding  1st  day  of  Novem- 
ber until  the  whole  of  the  said  debentures  shall  have  been 
redeemed  or  paid  of. 

4.  The  particular  debentures  to  be  redeemed  on  each  occa- 

F  F 
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Forma.  ^  gio^  y^[]\  ]yQ  determined  by  annual  drawings  which  the  company 
will  cause  to  be  made  at  its  registered  office  for  the  time  being. 

5.  Such  drawings  will  be  made  in  the  presence  of  a  notary 
public  of  London  not  less  than  twenty-one,  or  more  than 
sixty  days  before  the  1st  day  of  Norember  in  each  year. 

6.  Public  notice  [suprUy  p.  432]. 

7.  Forthwith  after  [supray  p.  432]. 

8.  The  numbers  [mpray  p.  432]. 

9.  As  from  [^supra^  p.  432,  mutatis  fnutandis'\. 

10.  Annexed  Isupra^  p.  432]. 

11.  The  bearer  Imjpra,  p.  430]. 

12.  The  receipt  of  the  bearer  of  this  debenture  for  the  prin- 
cipal monies  thereby  secured  shall  be  a  good  discharge  to  the 
company  which  shall  not  be  bound  to  inquire  into  his  title  or 
to  take  notice  of  any  trust  affecting  such  monies^  or  be 
affected  by  express  notice  of  the  right,  title,  or  claim  to  sUch 
monies  or  debenture  of  any  other  person. 

Such  a  debenture  as  above  cannot  be  held  to  be  a  promissory  note.  See 
ntpra,  p.  390.    It  shoold  be  stamped  as  a  debenture.    Supra,  p.  422. 

If  it  is  desired  in  any  case  to  make  the  redemption  of  debentures, 
contingent  on  the  profits  of  the  company,  the  foUowing  clauses  can  be 
introduced  into  the  conditions,  which  will  require  to  be  slightly 
modified. 

1.  The  said  company  will,  on  the  Ist  day  of  November,  1877,  and  on 
every  succeeding  Ist  day  of  November,  until  the  whole  of  the  said 
debenture  shall  have  been  redeemed  or  paid  off,  apply  a  sum  equal  to 
one  moiety  of  the  net  profits  of  the  said  company,  for  the  year  ending  on 
the  30tb  day  of  June,  immediately  preceding  such  1st  day  of  November, 
in  the  redemption  at  par  of  so  many  of  the  said  debentures  as  such  sum 
shall  be  sufficient  to  redeem. 

2.  Nevertheless,  if,  in  any  such  year,  the  net  profits  shall  be  less  than 
/.,  there  shall  not  be  any  drawing  or  redemption  in  respect  of  such 

year. 

3.  The  certificate  in  writing  of  the  auditor  or  auditors  for  the  time 
being  of  the  company  shall,  as  against  the  bearer  hereof,  be  conclusive 
evidence  as  to  the  amount  of  the  net  profits  of  the  company  in  any  year 
or  of  there  being  none.  [Such  a  clause  as  this  is  convenient,  in  order  to 
prevent  disputes.] 

Form  VII. 
Mortgage  Debenture,  Ordinary  Form. 

The Company,  Limited. 

Issue  of /.  in  debentures,  ranking  equally. 

No. .    Debentures.    L 

The Company,  Limited,  (hereinafter  called  the  com- 
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pany,)  in  consideration  of  the  sum  of L  paid  to  it  by      Forma. 

A.  B.,  of ,  will  on,  &c.    [Supra,  p.  424.] 

And  the  said  company  [supra,  p.  424]. 

And  for  the  considerations  aforesaid  the  company  doth 
hereby  charge  with  snch  payments  its  undertaking  and  all  its 
property  both  present  and  future. 

And  it  is  hereby  declared  that  this  debenture  is  issued  upon 
and  subject  to  the  following  conditions  : — 

1.  This  debenture  is  one  of  a  series  of  debentures  issued  or 
about  to  be  issued  by  the  company  for  securing  an  aggregate 

principal  sum  of /.,  with  interest  at  the  rate  of per 

cent,  per  annum. 

2.  The  debentures  of  the  said  series  shall  rank  pari  passu 
as  a  first  charge  upon  the  said  property  and  without  any  pre- 
ference or  priority  one  over  another. 

If  the  debentures  are  to  constitute  a  second  charge,  the  above  con- 
dition will  be  modified  accordingly,  e.g, ,  it  wiU  provide  that :  "  The 
debentures  of  the  said  series  shall  rank  pari  pasrti  without  prefei'ence  or 
priority,  one  over  another,  as  a  second  charge,  upon  the  said  property  ; 
namely,  next  after  such  of  the  mortgage  debentures  issued  by  the  com- 
pany in  the  year  ,  as  shall,  for  the  time  being,  be  outstanding.'* 
Sometimes  there  is  a  mortgage  affecting  part  of  the  property  charged,  in 
which  case  the  following  proviso  may  be  added  to  Condition  2  :  "  Pro- 
vided always  that  so  far  as  regards  the  hereditaments  comprised  in  an 
indenture,  dated,  &c. ,  and  made,  dec.  (being  a  mortgage  for  securing 
5,0002.  and  interest),  the  said  debentures  shall  be  subject  to  such 
mortgage." 

3.  Notwithstanding  the  charge  hereby  created,  the  company 
shall  be  at  liberty,  in  the  course  of  its  business  and  for  the 
purpose  of  continuing  and  carrying  on  the  same,  to  use,  em- 
ploy, sell,  lease,  exchange,  or  otherwise  deal  with  all  or  any 
part  of  the  said  property  until  default  shall  be  made  in  pay- 
ment of  any  principal  monies  or  interest  hereby  secured  for  the 
period  of  three  calendar  months  after  the  same  respectively 
shall  have  become  due  according  to  the  tenor  of  this  debenture, 
or  until  the  company  shall  by  reason  of  its  inability  to  meet 
its  engagements  suspend  payment,  or  until  a  resolution  shall 
be  passed  by  the  directors  of  the  company  that  in  their  opinion 
the  company  cannot  any  longer  continue  business,  or  until  an 
order  of  some  Court  of  competent  jurisdiction  shall  have  been 
made,  or  a  special  or  extraordinary  resolution  of  the  company 
shall  have  been  duly  passed  for  the  winding  up  of  the 
company. 

F   F   2 
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Forms.  The  debentures  issned  bj  The  General  South  American  Co.,  2  Cb. 

'   DiT.  337  (tttyray  p.  405),  contained  clauses  nearly  the  same  as  the  aboTC 

and  the  two  following. 

4.  From  and  after  Buch  defanlt,  or  snch  snBpension  of  paj- 
menty  or  the  passing  of  snch  reaolntion  by  the  directors  of  the 
company,  or  the  making  of  snch  order,  or  the  passing  of  any 
snch  resolution  of  the  company  as  aboye  mentioned,  whichever 
shall  first  happen,  the  liberty  and  authority  to  the  company 
hereinbefore  given  shall  forthwith  cease  and  determine,  and  the 
charge  by  this  debenture  created  shall  and  may  be  immediately 
enforceable. 

5.  Nothing  herein  contained  shall  be  taken  to  authorise 
the  creation  of  any  mortgage  or  charge  of  or  upon  the  said 
property  or  any  part  thereof  haying  priority  over  the  said 
charge. 

6.  The  bearer  [_si^a,  p.  428]. 

7.  The  receipt  [suprOf  p.  428]. 
Given,  &c.  ^supra,  p.  428], 

For  coupon,  see  supra,  p.  424. 

The  above  is  a  form  of  mortgage  debenture,  which,  with  more  or  less 
modification,  is  commonly  issued.  As  to  the  effect  of  the  charge,  see 
ntpra^  p.  403,  et  seq. 

It  is  not  necessary  where,  as  aboTe,  a  debenture  charges  both  present 
and  future  property  expressly  to  provide  that  the  charge  shall  attach  to 
the  proceeds  of  any  sale  made  under  Condition  3.  See  Wichham  v. 
The  New  BrwMmch  and  Canada  By.  6%i,  L.  R  1  P.  C.  64. 

Some  persons  prefer  to  enumerate  some  of  the  items  of  the  property 
charged,  e.g,  :  All  the  collieries,  mining  rights,  buildings,  plant, 
machinery,  book-debts,  credits,  and  monies  of  the  company,  and  aU 
other  its  real  and  personal  property,  both  present  and  future. 

If  desired,  the  charge  may  be  extended  to  the  uncalled  capital  for  the 
time  being  of  the  company,  provided  that  there  is  power  to  charge  it. 
See  tupra,  p.  416,  and  infra,  Form  VIII. 

Sometimes  mortgage  debentures  contain  power  to  redeem  at  any  time 
on  giving  three  months*  notice,  see  wpra,  p.  430,  or  a  power  to  redeem 
"  at  any  time  after  the  expiration  of years,  from  the  date  hereof." 

A  debenture  in  the  above  form,  not  being  intended  to  operate  as  a 
promissory  note,  should  be  stamped  as  a  debenture.     See  supra,  p.  422. 

If,  in  accordance  with  the  plan  referred  to,  supra,  p.  407,  the  deben- 
tures are  to  be  secured,  in  part,  by  a  trust  or  covering  deed,  the  above 
form  will  be  altered,  by  introducing  the  words  "not  comprised  in  the 
indenture  hereinafter  mentioned,"  after  the  words  *'  present  and  future ;  ** 
and  by  introducing  an  additionaJ  condition  as  follows  : — 

8.  This  debenture,  and  the  other  debentures  of  the  same  series,  are 
entitled,  ^arijEftzMt^,  to  the  benefit  of  an  indenture,  dated,  kc.,  and  made, 
&c. ,  whereby  certain  [letters  patent]  and  other  property  of  the  company 
were  vested  in  trustees  for  securing  the  payment  of  the  principal  monies 
and  interest  payable  by  virtue  of  such  debentures. 
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Form  VIII.  Forma. 

Mortgage  Debenture.    Half-yearly  Drawings. 

BoNua 

The Company,  Limited. 

[For  heading,  &c.,  see  supra^  p.  424.] 

Issue  of 1  in  mortgage  debentures,  rajMng  pari paasi. 

The  Ck)mpany,  Limited,  in  consideration  of  the  sum 

of  50/.  paid  to  it  by of will  [supra,  p.  431,  mutatis 

mutandis]. 

And  the  said  company  will  also  pay  to  the  bearer  of  every 
interest  coupen  [supra,  p.  425  (rf)]. 

And  for  the  consideration  aforesaid  the  said  company  doth 
hereby  charge  with  such  payments  the  undertaking  of  the  said 
company,  and  all  the  property  to  which  it  is  now  or  shall  at 
any  *tmie  hereafter  become  entitled,  and  also  its  uncalled 
capital  for  the  time  being,  and  all  the  estate,  rights  title  and 
interest  of  the  company  in  to  and  upon  the  said  premises. 

This  debenture  is  issued  upon  and  subject  to  the  conditions 
indorsed  hereon. 

In  witness,  &c.  [supra,  p.  431]. 

For  coupon,  sfiprdy  p.  424. 

The  conditions  upon  which  this  debenture  is  issued  : — 

1.  This  debenture  is  one  of  a  series  of  2,000  debentures  for 
50Z.  each,  numbered  or  to  be  numbered  1  to  2000  inclusive, 
and  all  in  like  form  ;  which  debentures  have  been  or  are  about 
to  be  issued  by  the  within-named  company. 

2.  One  hundred  of  the  said  debentures  will  be  redeemed  by 
the  said  company  on  the day  ot ,  and  on  each  suc- 
ceeding    day  of and  day  of until   the 

whole  of  the  said  debentures  shall  have  been  redeemed  or  paid 
off. 

3.  The  particular  debentures  [supra,  p.  432], 

4.  Such  drawings  [supra,  p.  432]. 

5.  Public  notice  [supra,  p.  432]. 

6.  Forthwith  after  each  drawing  notice  [supra,  p.  432]. 

7.  The  numbers  [supra,  p.  432]. 

[7a.  The  company  may,  upon  the day  of ,  or 

day  of ,  in  any  year  after  the day  of ,  [sat/,  a 
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Forms,  year  or  two  after  date],  upon  giving  not  less  than  thirty  days 
notice  by  advertisement  as  aforesaid,  appoint  a  day  for  the 
redemption  of  this  debenture,  and  upon  the  day  so  appointed 
this  debenture  shall  be  entitled  to  be  redeemed]. 

The  abore  is  Bomctimes  inserted. 

8.  Ab  from  [sxiprOy  p.  432]. 

9.  Annexed  [mpra,  p.  430]. 

10.  The  bearer  [supra,  p.  428]. 

1 1.  The  receipt  [supray  p.  428]. 

12.  The  monies  intended  to  be  hereby  secured  will  be  paid 

at  the Bank,  Limited,  Street,  London,  or  at  the 

registered  office  of  the  company. 

13.  The  said  2000  debentures  will  constitute  a  first  charge 
upon  the  property  of  the  company  and  its  uncalled  capital  for 
the  time  being,  and  shall  (save  as  hereinbefore  provided,) 
rank  pari  passu  without  any  preference  or  priority  one  over 
another. 

14.  Notwithstanding  the  charge  created  by  this  debenture, 
the  said  company  shall  be  at  liberty,  for  the  purpose  of  con- 
tinuing and  carrying  on  its  business,  to  use,  employ,  sell,  lease, 
exchange,  or  otherwise  deal  with,  all  or  any  part  of  the  pro- 
perty and  premises  for  the  time  being  subject  to  sach  charge, 
without  any  liability  for  so  doing  to  the  bearer  of  this  deben- 
ture until  default  shall  be  made  in  payment  of  any  principal 
monies  or  interest  hereby  secured  for  the  period  of  two  calendar 
months  after  the  same  respectively  shall  have  become  due, 
according  to  the  tenor  of  this  debenture  and  these  conditions, 
or  until  the  company  shall  commit  a  breach  of  any  of  such 
conditions,  or  until  the  company  shall  by  reason,  &c.  [supra^  p. 
435]. 

15.  From  and  after  such  default,  or  the  commission  of  such 
breach,  or  such  suspension,  &c.  [supra,  p.  436]. 

16.  Nothing  in  these  conditions  contained  shall  be  taken 
to  authorise  the  creation  of  any  mortgage  or  charge  of  or 

.upon  the  said  property  or  any  part  thereof  having  priority 
over  the  said  charge. 
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Form  IX. 
Debenture  Intended  to  Operate  as  a  Covenant. 

The Company,  Limited. 

[For  heading,  see  srtpray  p.  424.] 

lOOZ.    Debenture.   100/. 

The Company,  Limited,  in  consideration  of  100/.  paid 

to  it  by  A.  B.,  of ^  hereby  coyenants  with  the  said  A.  B., 

his  executors,  administrators,  and  assigns,  to  pay  to  the  said 

A.  B.,  his  executors,  administrators,  or  assigns,  on  the 

day  of ^  18 — ,  at  the  registered  office  or  bankers  of  tlie 

company,  the  sum  of  100/.,  and  to  pay  interest  thereon,  in  the 
meantime,  at  the  rate  of per  cent,  per  annum,  by  half- 
yearly  payments,  to  be  made  at  the  registered  office  or  bankers 

of  the  company,  on  the  day  of and  the day 

of ,  in  each  year,  the  first  of  such  half-yearly  payments 

to  be  made  on  the  day  of ,  18 — . 


In   witness  whereof  the   said   company  hath  caused  its 
common  seal  to  be  hereunto  affixed. 


The  common  seal  of  the  company  was 
hereunto  affixed  in  the  presence  of 


John  Doe, 
Richard  Roe 

Countersigned, 


.} 


Directors. 


John  Smith,  Secretary. 
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The  above  debenture  is  intended  to  operate  as  a  covenant.     It  can   Covenant, 
seldom  be  deemed  desirable  to  issue  debentures  so  framed.      For  the 
purpose  of  raising  money,  a  debenture  "  to  bearer  "  is  generally  used. 
See  s^fpraj  p.  385,  et  seq. 

And  a  vendor  or  other  person  agreeing  to  accept  payment  in  deben- 
tures, generally  stipulates  that  they  shall  be  "  to  bearer,"  or,  at  any  rate, 
made  expressly  assignable,  free  from  equities.     See  supra ^  p.  37. 

A  debenture  in  the  above  form  is  only  assignable,  subject  to  equities   Assignable 
subsisting  between  the  company  and  A.  B.     Athenceum  lAfe  Assurance   ^^^7  subject 
Soc,  v.  Pooley,  1  Giff.  102  ;  3  De  G.  &  J.  294  ;  In  re  Natal  Investment  ^^  equities. 
Co.,  3  Ch.  355. 

An  absolute  assignment  in  writing,  notice  of  which  is  given  to  the 
company,  will  enable  the  assignee  to  sue  the  company  in  his  own  name. 
Supreme  Court  of  Judicature  Act,  1873,  Section  25,  Subsection  6.  Sec, 
also,  supra,  p.  400. 

After  notice  of  assignment,  the  company  cannot  set  off  against  the 
assignee  a  debt  which  has  acci-ued  due  to  it  from  the  asbignor  since  tlie 
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before  taking 
assignment. 


notice,  though  resulting  from  a  contract  entered  into  previously.  Watsat^ 
V.  Mid.' Wales  Ry,  Co.,  L.  R.  2  C.  P.  593. 

If,  before  taking  the  assignment,  the  intending  assignee  informs  the 
company  of  his  intention,  and,  in  reply  to  inquiries,  is  told  by  the  com- 
pany that  the  debenture  is  valid  and  the  money  due,  the  company  can- 
not, subsequently,  set  up  equities  against  the  assignee.  See  Bntnton^$ 
Claim,  19  Eq.  310 ;  Pichard  T.  Sears,  and  other  cases  cited,  supra, 
p.  394. 

Even  though  no  inquiry  be  made,  if  the  company  accept  notice  of  the 
assignment,  it  may  be  held  to  have  precluded  itself  from  setting  up 
equities.  BmntoiCs  Claim-,  19  £q.  302.  So,  too,  if  it  rc^stcr  the 
nssignee,  and  issues  to  him  a  certificate  of  proprietorship.  Higgs  v. 
Northern  Assam  Tea  Co.,  L.  R.  4  Ex.  387. 


Parties. 


Recitals. 


Form  X. 

Trust  Deed  for  Securing  Mortoaqe  Debentures  Issued 
by  a  Colliery  Company.  The  Debentures  to  be  Re- 
deemed by  Half-yearly  Drawings.  Special  Pro- 
visions. 

The  following  precedent  can  be  readily  adapted  to  secure  the  payment 
of  debentures  not  redeemable  by  drawings.  In  such  case  the  seventh 
recital  will  be  that  "  the  directors  have  determined  to  raise  the  sum  of 
2.  by  the  issue  of  debentures  to  that  amount,  bearing  interest  at  the 
rate  of  per  cent,  per  annum,  and  to  secure  the  principal  and  interest 
for  the  time  being  payable  on  such  debentures,  and  on  any  debentures 
which  may  be  issued  to  replace  such  of  the  said  debentures  as  may  here- 
after fall  due  (all  which  debentures,  as  well  original  as  substituted,  are 
hereinafter  referred  to  as  the  said  debentures)  in  manner  hereinafter 
appearing."  The  form  of  the  debenture  may  be  given  in  a  schedule,  or 
not  at  the  discretion  of  the  draftsman.    It  is  very  common  to  give  it. 

The  provisions  of  the  following  precedent  are  more  elaborate  than  in 
many  cases  is  requisite,  but  the  draftsman  can  readily  expunge  the 
clauses  not  required  in  any  particular  case. 


THIS  INDENTURE  made  the 


of 


between  The 


Company,  Limited,  (hereinafter  called  the  company,)  of  the 

one  part  and  A.,  of  ,  and  B.,  of ,  of  the  other 

part. 

Whereas  the  company  is  seised  of  the  freehold  hereditaments 
the  short  particulars  of  which  are  specified  in  the  first  schedule 
hereunder  written,  for  an  estate  of  inheritance  in  fee  simple 
in  possession,  iree  irom  incumbrances  ;  and  is  possessed  of  the 
several  leasehold  hereditaments,  the  short  particulars  of  which  are 
specified  in  the  third  column  of  the  second  schedule  hereunder 
written,  for  the  several  terms  of  years  specified  in  the  second 
column  of  the  same  schedule,  and  granted  by  the  several  in- 
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dentures  of   lease,   the    dates  whereof  and  parties  whereto      Forms, 
are  specified  in  the  first  column  of  the  same  schedule,  at  the 
rents  and  royalties,  and  subject  to  the  covenants  and  conditions 
in  the  said  several  leases  respectively  reserved  and  contained, 
but  otherwise  free  from  incumbrances:   And  whereas  the 
company  is  entitled  to  the  full  benefit  and  advantage  of  certain 
agreements,  the  dates  whereof  and  parties  whereto,  and  the 
short  particulars  of  which  are  specified  in  the  first  and  second 
columns  respectively  of  the  third  schedule  hereunder  written, 
at  the  several  *rents  (if  any,)  and  subject  to  the  terms  and 
conditions  in  the  said  agreements  respectively  reserved  and 
contained,  but  otherwise  free  from  incumbrances :  And  whereas 
the  company  is  possessed  of  other  personal  property  of  con- 
siderable value ;  namely,  of  plant,  machinery,  stock-in-trade, 
debts,  and  other  choses  in  action,  monies,  chattels  and  effects  : 
And  whereas  one  of  the  objects  of  the  company  as  set  forth 
in  the  memorandum  of  association  thereof  is  to  borrow  or  raise 
money  by  the  issue  of  or  upon  bonds,  debentures,  bills  of 
exchange,  promissory  notes,  or  obligations  of  the  company,  or 
by  mortgage  or  charge  of  all  or  any  part  of  the  property  of 
the  company,  or  in  such  other  manner  as  the  company  shall 
determine :  And  whereas  by  the  articles  of  association  of  the 
company  it  is  provided  that  the  directors  may  from  time  to  time, 
at  their  discretion,  borrow  from  the  directors,  members,  or  other 
()crson8,  any  sum  or  sums  of  money  for  the  purposes  of  the 
company,  and  may  raise  or  secure,  the  repayment  of  such 
monies  in  such  maimer  and  upon  such  terms  and  conditions  in 
all  respects  as  they  think  fit,  and,  in  particular,  by  the  issue  of 
debentures  or  bonds  of  the  company,  or  by  giving  or  issuing 
any  other  security  of  the  company,  or  by  mortgage  or  charge 
of  all  or  any  part  of  the  property  of  the  company,  and  that 
every  debenture  issued  by  the  company  may  be  so  framed  that 
the  monies  thereby  secured  shall  be  assignable  free  from  any 
equities  between  the  company  and  the  person  to  whom  the 
same  may  be  issued  ;  And  whereas  the  directors  of  the  com- 
pany in  exercise  of  their  powers  aforesaid  have  determined  to 
borrow  for  the  purposes  of  the  company  the  sum  of  100,000/. 
by  the  issue  of  1,000  mortgage  debentures  for  100/.  each, 
bearing  interest  at  the  rate  of  six  per  cent,  per  annum  payable 
half-yearly  on  the  1st  day  of  November  and  1st  day  of  May 
in  each  year,  according  to  the  coupons  annexed  thereto  (such 
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DEBENTURES. 

debentures  and  coupons  respectively  to  be  in  the  form  set  forth 
in  the  fourth  schedule  hereunder  written,)  and  to  further 
secure  the  principal  monies  and  interest  for  the  time  being 
payable  according  to  the  tenor  of  the  said  debentures,  and 
the  performance  of  the  stipulations  and  conditions  therein 
contained  in  maimer  hereinafter  appearing :  NOW  THIS 
INDENTURE   WITNESSETH,   that  for  effectuating  the 

said  intention  and  in  consideration  of  the  premises  the 

Company  doth  hereby  grant  unto  the  said  A.  and  B.,  their 
heirs  and  assigns  :  All  and  singular  the  lands  and  heredita- 
ments, mines,  strata,  veins,  or  seams  of  coal,  culm,  and  other 
minerals,  powers,  and  privileges,  respectively  specified  or 
referred  to  in  the  first  schedule  hereunder  written  ;  together 
with  the  messuages,  engine-houses,  forges,  foundries,  buildings, 
fixed  engines,  plant  and  machinery,  railways,  tramways,  and 
other  fixtures  in  or  upon  the  said  lands  and  hereditaments,  and 
with  all  privileges,  easements,  franchises,  advantages,  rights, 
and  appurtenances,  to  the  said  hereditaments,  or  any  of  them, 
appertaining  or  with  the  same  or  any  of  them,  now  or  here- 
tofore enjoyed  or  reputed  as  part  or  member  thereof  or  appur- 
tenant thereto  ;  And  all  the  estate,  right,  title,  interest,  claim 
and  demand  whatsoever  of  the  company  in,  to,  or  upon  the 
same :  To  have  and  to  hold  the  said  hereditaments  and 
premises  hereinbefore  expressed  to  be  hereby  granted  unto  and 
to  the  use  of  the  said  A.  and  B.,  their  heirs  and  assigns,  but 
upon  and  for  the  trusts  and  purposes  hereinafter  expressed 
concerning  the  same:  AND  THIS  INDENTURE  ALSO 
WITNESSETH,  that,  for  iurther  effectuating  the  said  inten- 
tion and  for  the  consideration  aforesaid,  the  company  doth 
hereby  demise  unto  the  said  A.  and  B.,  their  executors,  ad- 
ministrators, and  assigns  :  All  and  singular,  the  lands,  here- 
ditaments, copper-works,  brick- works,  patent-fuel-works,  mines, 
veins,  seams,  beds,  and  strata  of  coal,  culm,  and  other  minerals, 
powers  and  privileges  specified  or  referred  to  in  the  second 
schedule  hereunder  v^itten,  with  their  respective  rights,  ease- 
ments, and  appurtenances :  To  have  and  to  hold  the  said 
premises  hereinbefore  expressed  to  be  hereby  demised  unto  the 
said  A.  and  B.,  their  executors,  administrators,  and  assigns,  for 
all  the  respective  residues  now  unexpired  of  the  said  several 
terms  for  which  the  same  premises  were  respectively  granted 
oy  the  several  indentures  of  lease  mentioned  in  the  first  column 
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of  the  said  schedule,  except  the  last  day  of  each  of  the  said      Forms. 
terms,  at  the  several  rents  and  royalties  thereby  respectively 
reserved,  and  subject  to  the  covenants  and  conditions  therein 
respectively  contained   and  henceforth  to  be  observed   and 
performed,  but  upon  and  for  the  trusts  and  purposes  here- 
inafter   expressed    of    and    concerning    the    same :    AND 
THIS    INDENTURE   ALfeO    WITNESSETH,    that,    for  Testatum  3. 
further  effectuating  the  said  intention  and  for  the  considera- 
tion aforesaid,   the   coinpany  doth   hereby  assign  unto  the  Assifniment 
said  A.  and  B.,  their  executors,  administrators,  and  assigns  :  ^^mente^ 
All  and  singular,  the  full  benefits  and  advantages  of  the  for  leases,  &c. 
several    agreements    specified   or   referred  to  in   the    third 
schedule  hereunder  written,  and  the  rights,  easements,  liber- 
ties, and  privileges  thereby  respectively  conferred  or  ^reed 
to  be  granted  :  And  all  and  singular,  the  plant,  machinery, 
stock-in-trade,  debt^,  and  other  choses  in  action,  monies, 
chattels  and  efiects,  and  other  personal  property  whatsoever 
and  wheresoever  situate,  of  or  to  which  the  company  now  is 
or  during  the  continuance  of  this  security  shall  become  pos- 
sessed or  entitled ;  And  all  the  estate,  right,  title,  interest, 
property,  claim  and  demand  of  the  company,  in,  to  and 
upon  the  same  premises :  To  have  and  to  hold  the  said  Habendum, 
premises  hereinbefore  expressed  to  be   hereby  assigned  unto 
the  said  A.  and  B.,  their  executors,  administrators,  and  as- 
signs, as  to  the  premises  comprised  in  the  third  schedule 
hereto,  at  the  rents  respectively  reserved  by  and  subject  to 
the  terms  and  conditions  contained  in  the  said  several  agree- 
ments, but  as  to  all  the  said  premises  hereinbefore  expressed 
to  be  hereby  assigned  upon  and  for  the  trusts  and  purposes 
hereinafter   expressed  and  declared    concerning  the    same : 
AND  THIS  INDENTURE  ALSO  WITNESSETH,  and  it  Testatum  4. 
is  hereby  declared  as  follows  : — 

1.  The  company  doth  hereby  covenant  with  the  said  A.  and  Covenant  by 
B.,  their  executors,  administrators,  and  assigns,  that  the  com-  ^u^f*^^  ^ 
pany  will  forthwith,  at  its  own  cost,  do  and  perform  all  acts 
and  things  which  may  be  necessary  to  entitle  it  to  have  granted 
to  it  the  respective  leases  for  which  it  has  entered  into  the 
several  agreements  specified  in  the  first  part  of  the  third 
schedule  hereunder  written,  of  the  premises  therein  comprised 
respectively,  and  will,  at  its  own  cost,  procure  such  respective 
leases  to  be  granted  accordingly,  and  if,  when  the  said  leases 
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shall  have  been  respectively  granted,  any  principal  money  or 
interest  shall  remain  on  the  secnrity  of  the  said  debentures  or 
of  these  presents  will,  if  necessary,  nse  its  best  endeavours  to 
obtain,  at  its  own  cost,  proper  licenses  for  the  purpose,  and 
will  immediately  after  such  licenses  respectively,  if  necessary, 
shall  have  been  obtained,  or  if  such  licenses  respectively  shall 
be  unnecessary,  then  immediately  after  the  said  intended  leases 
respectively  shall  have  been  granted,  at  its  own  cost,  well  and 
effectually  assign,  or  demise,  or  procure  to  be  assigned  or  demised, 
the  premises  to  be  comprised  in  such  leases  respectively  unto 
the  trustees  or  trustee  for  the  time  being  hereof,  for  the  whole, 
or,  at  the  option  of  the  said  trustees  or  trustee,  any  part  of  the 
then  respective  residues  of  the  terms  of  years  to  be  granted  by 
the  said  intended  leases  respectively  and  with  such  covenants 
for  title  and  otjierwise,  as  are  usual  in  mortgages  by  assign- 
ment or  demise,  as  the  case  may  be,  or  may  be  reasonably 
required,  and  upon  the  trusts  and  for  the  purposes  hereinafter 
expressed  concerning  the  same. 

2.  The  said  A.  and  B.,  their  heirs,  executors,  administrators, 
and  assigns,  respectively  shall  stand  seised  and  possessed  of 
the  said  premises'  hereinbefore  expressed  to  be  hereby  granted, 
demised,  and  assigned  and  covenanted  to  be  assigned  or  de- 
mised respectively  (hereinafter  called  the  mortgaged  premises), 
UPON  TRUST  that  they  the  said  A.  and  B.,  or  the  survivor  of 
them,  or  the  heirs,  executors,  or  administrators  respectively  of 
such  survivor,  their  or  his  assigns  (hereinafter  called  the 
trustees  or  trustee,)  shall  permit  the  company  and  its  assigns, 
to  hold  and  enjoy  all  the  same  premises  and  to  carry  on  therein 
and  therewith  the  business  or  any  of  the  businesses  authorised 
by  memorandum  of  association  of  the  company,  until  default 
shall  be  made  in  payment  of  some  pringipal  monies  secured 
by  the  said  debentures,  or  in  the  payment  of  some  interest  on 
the  same  for  the  period  of  one  calendar  month  after  such 
principal  monies  and  interest  respectively  shall  become  due 
according  to  the  tenor  of  the  said  debentures  and  of  the 
covenant  in  that  behalf  hereinafter  contained,  or  until  an 
order  of  some  Court  of  competent  jurisdiction  shall  be  made, 
or  a  special  or  extraordinary  resolution  of  the  company  be 
duly  passed  for  the  winding  up  of  the  company  or  until  a  dis- 
tress or  execution  be  respectively  levied  or  sued  out  upon  or 
against  any  of  the  chattels  or  property  of  the  company,  or 
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until  a  breach  of  some  coyenant  by  the  company  hereinafter  Forms. 
contained,  shall  have  been  committed,  and  from  (a)  and 
after  sach  defaalt,  or  the  making  of  any  such  order,  or  the 
passing  of  any  such  resolution,  or  the  levying  or  issue  of  any 
such  distress  or  execution,  or  the  commission  of  any  such 
breach  of  covenant  as  aforesaid,  and  in  the  lafit-mentioned 
case,  notwithstanding  the  waiver  of  any  prior  breach  of  cove- 
nant UPON  TRUST  (subject  to  Clause  4  hereof)  that,  the  trustees  ^po"  default, 
or  trustee  may,  in  their  or  his  discretion,  without  any  such  to  enter, 
request  as  next  hereinafter  mentioned,  and  shall  upon  the 
request  in  writing  of  the  holder  or  holders  of  (b)  one-half  of 
such  of  the  said  debentures  as  shall  for  the  time  being  be  oilt- 
standing  or  of  the  holder  or  holders  of  [50]  at  least  of  the  said 
debentures,  (but  in  either  case  without  any  farther  consent  on 
the  part  of  the  company  or  its  assigns,)  enter  upon  and  take  pos- 
session of  the  mortgaged  premises,  and  may,  at  their  or  his 
discretion,  and  shall  upon  the  like  request,  sell,  call  in,  collect,  J?^^®"?*^®  ^^ 
and  convert  into  money  the  same  or  any  part  thereof,  with  full 
power  to  sell  any  of  the  same  premises,  either  together  or  in  And  how. 
parcels,  and  either  by  public  auction  or  private  contract,  and 
with  fall  power  upon  every  such  sale  to  make  any  special  or 
other  stipulations  as  to  title,  or  evidence,  or  commencement  of 
title  or  otherwise  which  the  trustees  or  trustee  shall  deem 
proper,  and  with  full  power  to  buy  in,  or  rescind,  or  vary  any 
contract  for  sale  of  the  said  premises  or  any  part  thereof,  and 
to  resell  the  same,  without  being  responsible  for  any  loss  which 
may  be  occasioned  thereby,  and  with  full  power  to  compromise 
and  effect  compositions,  and  for  the  purposes  aforesaid  or  any 
of  them,  to  execute  and  do  all  such  assurances  and  things  as 
they  or  he  shall  think  fit. 

(a)  The  trust  for  entry  and  sale  is  now  very  generally  framed  as  above, 
so  as  not  to  arise  merely  upon  default  in  payment  of  principal  or  interest, 
but  in  divers  other  cases.    See  svpra,  p.  435,  for  another  form. 

(J)  Sometimes  the  entry  is  to  be  "  upon  the  request  in  writing  of  any 
holder  of  a  debenture  or  debentures  of  the  company ; "  but  it  is  very  usual 
to  provide  as  above,  so  that  an  insignificant  minority  of  the  debenture 
holders  may  not  be  able  to  insist  on  that  being  done  which  the  majority 
do  not  desire. 

8,  After  any  sale  or  sales,  under  the  aforesaid  trust  for  sale,  Trust  of  lost 

of  any  of  the  said  premises  hereinbefore  expressed  to  be  hereby  on^sale.  ""* 
demised,  or  which  shall  be  demised  in  pursuance  of  the  cove- 
nant in  that  behalf  hereinbefore  contained  or  otherwise,  the 
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company  or  its  assigns  shall  stand  possessed  of  the  last  day  or 
other  the  residue,  remaining  in  the  company  or  its  assigns,  of 
the  said  respective  terms  or  term  for  which  the  premises  sold 
were  or  shall  be  so  demised  to  the  company  as  aforesaid  upon 
trust  for  the  purchaser  or  porchasers  of  the  same  premises,  and 
to  assign  and  dispose  of  the  same  as  such  porchaser  or  pur- 
chasers shall  direct. 

4.  Before  making  any  such  entry  as  aforesaid,  or  any  sale, 
calling  in,  collection,  or  conversion  under  the  aforesaid  trust 
in  that  behalf  (hereinafter  referred  to  as  the  primary  trust  for 
conversion,)  the  trustees  or  trustee  shall,  except  in  the  case  of 
such  order  or  resolution  as  aforesaid  having  been  made  or 
passed,  give  written  notice  of  their  or  his  intention  to  the 
company,  and  shall  not  enter  upon  the  mortgaged  premises  or 
execute  the  primary  trust  for  conversion,  if  in  the  case  of  such 
trust  arising  by  reason  of  any  default  in  payment  of  any  prin- 
cipal money  or  interest,  the  directors  shall  prove  to  the  trustees 
or  trustee  payment  of  the  principal  or  interest  so  in  arrear 
within  three  calendar  months  next  after  such  notice  shall  have 
been  given  to  them,  or  if  in  the  case  of  such  trust  arising  by 
reason  of  any  such  distress,  execution,  or  breach  of  covenant 
as  aforesaid,  the  company  shall  forthwith,  upon  such  distress 
or  execution  being  levied  or  sued  out,  or  upon  such  notice  as 
aforesaid  being  given,  remove,  discharge,  or  pay  out  such  dis- 
tress or  execution,  or  fully  perform  the  covenant  so  broken,  if 
capable  of  then  being  performed,  or  make  good  the  breach 
thereof  to  the  satisfaction  of  the  trustees  or  trustee. 

5.  Provided  always,  that  upon  any  sale,  calling  in,  collec- 
tion or  conversion  purporting  to  be  made  in  pursuance  of  the 
primary  trust  for  conversion,  the  purchaser  or  purchasers,  or 
debtor  or  debtors,  as  the  case  may  be,  shall  not  be  bound 
to  see  or  inquire  whether  any  such  notice  has  been  given, 
or  whether  any  deftiult  has  been  made  by  the  company  in 
payment  of  any  principal  monies  or  interest  secured  by  any 
of  the  said  debentures,  or  whether  any  such  order,  resolution, 
distress,  execution,  or  breach  of  covenant  as  aforesaid,  has 
respectively  been  made,  passed,  levied,  issued  or  committed,  or 
whether  any  money  remains  on  the  security  of  these  presents, 
or  as  to  the  necessity  or  expediency  of  the  stipulations  and  con- 
ditions subject  to  which  any  such  sale  shall  have  been  made, 
or  otherwise  as  to  the  propriety  or  regularity  of  such  sale. 
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calling  in,  collection  or  conversion,  and  notwithstanding  any  J^ormfl* 
impropriety  or  irregularity  whatsoever  in  any  such  sale,  calling 
in,  collection  or  conversion,  the  same  shall,  (so  far  as  regards 
the  safety  and  protection  of  the  purchaser  or  purchasers,  debtor 
or  debtors,  as  the  case  may  be,)  be  deemed  to  be  within  the 
primary  trust  for  conversion  and  be  valid  and  effectual  accord- 
ingly, and  the  remedy  of  the  company  and  its  assigns  in  respect 
of  any  impropriety  or  irregularity  whatsoever  in  the  execution 
of  the  primary  trust  for  conversion  shall  be  in  damages 
only. 

6.  Upon  any  such  sale,  calling  in,  collection  or  conversion  Trustees' 
as  aforesaid,  the  receipt  of  the  trustees  or  trustee  for  the  pur-  receipt, 
chase  money  of  the  premises  sold,  and  for  any  other  monies 

paid  to  them  or  him,  shall  effectually  discharge  the  purchaser 
or  purchasers,  or  other  person  or  persons  paying  the  same 
therefrom,  and  from  being  concerned  to  see  to  the  application 
or  being  answerable  for  the  loss  or  misapplication  thereof. 

7.  The  trustees  or  trustee  shall  hold  the  monies  to  arise  Trusts  of  pro- 
from  any  sale,  calling  in,  collection,  or  conversion  under  the  ceedaof  sale, 
primary  trust  for  conversion  upon  trust,  that  they  or  he  shall 
thereout,  in  the  first  place,  pay  or  retain  the  costs  and  expenses 

incurred  in  or  about  the  execution  of  such  trust  or  otherwise  in 
relation  to  these  presents,  and  shall  apply  the  residue  of  the 
said  monies  (a),  First,  in  or  towards  payment  to  the  holders 
of  such  of  the  said  debentures  as  shall  for  the  time  being  be 
outstanding,  pari  passu  in  proportion  to  the  amount  due  to 
them  respectively,  and  without  any  preference  or  priority  what- 
soever, of  all  arrears  of  interest  remaining  unpaid  on  such 
debentures ;  Secondly,  in  or  towards  payment  to  the  holders 
of  such  debentures,  pari  passu  in  proportion  to  the  amount  due 
to  them  respectively,  and  without  any  preference  or  priority 
either  on  account  of  priority  of  issue,  or  of  any  debenture 
having  been  drawn  for  redemption  or  otherwise  howsoever,  of 
all  principal  monies  due  on  such  debentures,  and  that  whether 
the  same  principal  monies  shall  or  shall  not  then  be  payable 
according  to  the  tenor  of  the  said  debentures,  and.  Thirdly, 
shall  pay  the  surplus  (if  any)  of  such  monies  to  the  company 
or  its  assigns. 

(a)  It  is  sometimes  provided  that  out  of  the  net  proceeds  of  sale  the 
monies  secured  by  the  debentures  due  at  the  time  of  sale,  shall  first  be 
paid,  and  that  the  residue  shall  be  invested,  and  the  income  and  capital 
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applied  in  keeping  down  the  interest  on  the  outstanding  debentures,  and 
paying  off  the  debentures  from  time  to  time  arriving  at  maturityf  with 
power  for  the  trustees,  at  the  request  of  any  debenture  holder,  to  pay 
him  off  before  his  debenture  arrives  at  maturity,  and  that  the  surplus 
shall  be  held  in  trust  for  the  company.  In  such  case,  a  proviso  is  added, 
that  if  the  net  proceeds  of  sale  shall  be  insufficient  to  pay  the  debentures 
due  and  to  provide  a  sufficient  fund  for  payment  of  those  not  due,  the 
same  shall  be  apportioned  among  the  holders  of  the  debentures  as  pro- 
vided by  the  above  clause.  See  Davidson's  Precedents,  Vol.  II.  Part  II., 
p.  1232. 

8.  Provided  always^  that  if  the  amonnt  of  the  monies  at  any 
time  apportionable  under  Clause  7  hereof,  shall  be  less  than 
107.  per  debenture,  the  trustees  or  trustee  may,  at  their  or  his 
discretion,  invest  such  monies  upon  some  or  one  of  the  invest- 
ments hereinafter  authorised,  with  power  from  time  to  time  at 
the  like  discretion  to  vary  such  investments,  and  such  invest- 
ments, with  the  resulting  income  thereof,  may  be  accumulated 
until  the  accumulations,  together  with  any  other  funds  for  the 
time  being  under  the  control  of  the  trustees  or  trustee,  and 
applicable  for  the  purpose,  shall  amount  to  a  sum  sufficient  to 
pay  10/.  per  debenture  upon  such  of  the  said  debentures  as 
shall  be  outstanding,  and  then  such  accumulations  and  funds 
shall  be  applied  in  mani^er  aforesaid. 

9.  The  trustees  or  trustee  shall  give  not  less  than  seven 
days  notice  by  advertisement  in  the  Times,  and  at  least  one 
other  daily  London  newspaper,  of  the  day  fixed  for  any  pay- 
ment to  the  holders  of  debentures  under  Clauses  7  or  8 
hereof,  and  after  the  day  so  fixed  and  advertised  the  holder 
of  each  outstanding  debenture  shall  be  entitled  to  interest 
on  the  balance  only  (if  any)  of  the  principal  monies  due  on 
such  debenture  after  deducting  the  amount  (if  any)  payable  in 
respect  thereof  on  the  day  so  fixed. 

10.  The  receipt  of  the  holder  of  each  of  the  said  deben- 
tures for  the  principal  monies  and  interest  intended  to  be 
thereby  secured,  shall  be  a  good  discharge  to  the  trustees  or 
trustee,  and  they  or  he  shall  hot  be  under  any  obligation  to 
inquire  into  his  title  or  Isupra,  p.  434.] 

11.  Upon  any  payment  under  Clauses  7  and  8  hereof  re- 
spectively, to  the  holder  of  a  debenture  on  account  of  the 
principal  monies  or  interest  thereby  secured,  the  debenture 
shaU  be  produced  to  the  trustees  or  trustee,  who  shall  canse 
a  memorandum  of  the  amount  and  date  of  payment  to  be 
indorsed  thereon. 
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12.  At  any  time  before  the  primary  trust  for  conversion      Forms, 
shall  have  arisen,  or  be  capable  of  being  presently  executed,  power  for 
the  trustees  or  trustee  may,  upon  the  application  and  at  the  trustees  before 

,     rt  , -1  .  ...  trust  for  sale 

cost  of  the  company,  acquire  or  concur  in  acquiring  a  new  or  ^^^g  ^  g^^. 
renewed  lease,  or  new  or  renewed  leases,  of  all  or  any  of  the  render  leases. 
said  premises  hereinbefore  expressed  to  be  hereby  demised  or 
covenanted  to  be  demised  respectively,  for  such  term  or  respec- 
tive terms,  not  being  less  than  the  then  respective  residues  of  the 
said  now  existing  terms,  or  the  terms  to  be  created  as  aforesaid, 
in  the  same  hereditaments  respectively,  and  at  such  rents  and 
royalties,  and  subject  to  such  covenants  and  conditions,  as 
they  or  he  shall  think  fit;  And  for  that  purpose  may  surrender 
or  concur  in  surrendering  the  then  existing  lease  or  leases  of  the 
same  hereditaments  respectively  and  the  terms  therein  as 
aforesaid ;  And  any  such  new  or  renewed  lease  may  be 
granted  either  to  the  trustees  or  trustee,  or  to  any  nominee  or 
nominees  of  the  company,  but  so  that  in  the  latter  case  the 
lessees  or  lessee  do  execute  a  declaration  of  trust  for  the  com- 
pany subject  to  the  provisions  of  these  presents ;  And  every 
such  new  or  renewed  lease  and  the  premises  comprised  therein 
and  the  term  thereby  granted  shall  become  and  be  in  all 
respects  subject  to  the  trusts  and  provisions  herein  contained, 
as  though  the  interest  of  the  company  therein  had  been 
hereby  assured  to  the  trustees. 

13.  At  any  time  before  the  primary  trust  for  conversion  And  to  concur 
shall  have  arisen,  or  be  capable  of  being  presently  executed,  ^  seUing. 
the  trustees  or  trustee  may  upon  the  like  application  and  at 

the  cost  of  the  company  sell,  call  in,  and  convert,  or  concur 
in  selling,  calling  in,  or  converting,  all  or  any  of  the  mort- 
gaged premises  in  the  same  manner  as  they  or  he  could  do 
if  the  primary  trust  for  conversion  had  then  arisen,  and  shall 
hold  the  net  proceeds  to  arise  from  any  sale  calling  in  and 
conversion  under  the  power  in  that  behalf  in  this  clause  con- 
tained, upon  trust  to  lay  out  the  same  or  any  part  thereof  if  How  proceeds 
they  or  he  shall  think  fit  in  the  construction,  erection,  or  p°o^™' 
improvement  of  any  railways,  tramways,  buildings,  works,  or 
erections  of  a  fixed  or  permanent  nature,  suitable  for  the  pur- 
poses of  the  company,  and  so  as  to  constitute  a  permanent 
improvement  of  the  remaining  property  of  the  company,  or  in 
the  purchase  of  other  hereditaments  suitable  to  be  held  in 
connection  with  such  other  property,  or  in  the  purchase  of 
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machinery,  chattels,  or  effects  necessary  or  conrenient  for  the 
purposes  of  the  company,  or  otherwise  to  apply  the  same  in 
snch  manner  as  the  trustees  or  trustee  may  think  calculated  to 
promote  the  interests  of  the  company,  and  so  that  the  site  of 
any  such  railways,  tramways,  buildings,  works,  or  erections,  if 
not  already  comprised  in  these  presents,  and  any  hereditaments 
so  purchased  shall  be  conveyed  or  assured  in  such  manner  as 
the  trustees  or  trustee  shall  require,  so  as  to  become  subject  to 
all  the  trusts,  powers,  and  proyisions  herein  contained ;  Am) 
until  any  such  inyestment  as  aforesaid  the  trustees  or  trustee 
shall  invest  the  same  net  proceeds  upon  some  or  one  of  the 
investments  hereinafter  authorised  with  power  from  time  to 
time  at  their  or  his  discretion  to  vary  such  investments,  and 
with  power  (until  the  primary  trust  for  conversion  shall  arise) 
to  resort  to  any  such  last  mentioned  investments  for  any  of  the 
purposes  for  which  such  proceeds  are  first  hereinbefore 
authorised  to  be  expended;  And  subject  as  aforesaid  the 
trustees  or  trustee  shall  stand  possessed  of  the  said  invest- 
ments upon  trust,  until  the  primary  trust  for  conversion  shall 
arise,  to  pay  the  income  thereof  to  the  company  or  its  assigns, 
and  after  the  primary  trust  for  conversion  shall  have  arisen 
shall  hold  the  said  investments  and  the  income  thereof  respec- 
tively upon  and  for  the  trusts  and  purposes  hereinbefore 
expressed  concerning  the  monies  to  arise  from  any  sale,  call- 
ing in,  and  conversion,  under  the  primary  trust  for  conversion. 
Provided  always  that  in  default  of  such  trust  for  conversion 
arising  and  after  payment  and  satisfaction  of  all  monies  in- 
tended to  be  secured  by  these  presents  the  said  investments 
and  the  income  thereof  shall  be  held  in  trust  for  the  company 
or  its  assigns. 

14.  Afieb  the  trustees  or  trustee  shall  have  entered  upon 
and  taken  possession  of  the  mortgaged  premises  and  until  the 
whole  of  the  same  premises  shall  be  sold,  called  in,  collected, 
and  converted  under  the  primary  trust  for  conversion,  the 
trustees  or  trustee  may  if  they  or  he  shall  think  fit  so  to  do, 
but  not  otherwise,  carry  on  the  business  of  the  company  in 
and  with  the  mortgaged  premises  or  any  of  them,  and  may 
manage  and  conduct  the  same  as  they  or  he  shall  in  their  or 
his  discretion  think  fit,  and  for  the  purposes  of  the  said 
business  may  employ  such  agents,  managers,  receivers, 
accountants,  servants,  and  workmen  upon  such  terms  as  to 
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remnneration  and  otherwise  as  tKtey  or  he  shall  think  proper,      Forms. 
and  may  renew  such  of  the  said  plant,  machinery,  and  effects 
as  shall  be  worn  out  or  lost,  or  otherwise  become  unserviceable, 
and  generally  may  do  or  cause  to  be  done  all  such  acts  and 
things,  and  may  enter  into  such  arrangements  respecting  the 
said  premises  or  the  working  of  the  same  or  any  part  thereof 
as  they  or  he  could  do  if  they  or  he  were  absolutely  entitled 
thereto,  and  without  being  responsible  for  any  loss  or  damage 
which  may  arise  or  be  occasioned  thereby ;  And  may   also,  at  And  to  let  on 
theif  or  his  discretion,  demise  or  let  the  mortgaged  premises,    ®*^' 
or  any  part  thereof,  upon  such  terms  and  subject  to  such 
stipulations  as  the  trustees  or  trustee  shall  think  fit ;  Pro-  How  returns 
viDED  always  that  the  trustees  or  trustee  shall,  by  and  out  *^^  ^^  * 

of  the  rents  and  profits  and  income  of  the  same  premises,  and 
the  monies  to  be  made  by  them  or  him  in  carrying  on  the  said 
business,  pay  and  discharge  the  expenses  incurred  in  and  about 
such  management,  or  in  the  exercise  of  any  of  the  powers  afore- 
said or  otherwise  in  respect  of  the  premises,  and  all  outgoings 
which  they  or  he  shall  think  fit  to  pay,  and  shall  pay  and  apply 
the  residue  of  the  said  rents,  profits,  and  monies  in  the  same 
manner  as  is  hereinbefore  provided  with  respect  to  the  monies 
to  arise  from  any  sale,  calling  in,  and  conversion  under  the 
primary  trust  for  conversion. 

15.  Any  monies  which,  under  the  trusts  herein  contained,  Investment 
ought  to  be  invested,  may  be  invested  in  the  names  or  name  or  ^^^^• 
under  the  legal  control  of  the  trustees  or  trustee  in  any  of  the 

public  stocks,  or  funds,  or  Gk)vemment  securities  of  the  United 
Kingdom,  or  in  stock  of  the  Bank  of  England  [or  may  be 
placed  on  deposit  in  the  names  or  name  of  the  trustees  or 
trustee  in  such  bank  or  banks  as  they  or  he  may  think  fit]. 

16.  The  company  doth  hereby  covenant  with  the  said  A.  Covenants  by 
and    R,  their    executors,    administrators,    and   assigns,   as  1^"^^^^-"" 
follows : — First,  that  on  the  1st  day  of  November,  1877,  and  demption  of 
on  each  succeeding  1st  day  of  May  and  1st  day  of  November  half-yearly 
until  the  whole  of   the  said  debentures   shall    have  been  drawings, 
redeemed  or  paid  off  the  company  will  redeem  50  of  the  said 
debentures;    And    that    the   particular    debentures    to   be 
redeemed  on  each  occasion  shall  be  determined  by  half-yearly 
drawings  which  the  company  will  cause   to  be  made  at  its 
registered  office  for  the  time  being  ;  And  that  such  drawings 

shall  be  made  in  the  presence  of  a  notary  public  of  London  not 
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FormB.  less  than  21  or  more  than  60  days  before  the  respectiye  half- 
yearly  days  on  which  the  debentures  are  to  be  redeemed  ; 
And  that  the  company  will  cause  public  notice  of  the  day 
and  time  fixed  for  each  drawing  to  be  given  at  least  10  days 
previonsly  by  advertisement  in  a  London  daily  newspaper  ; 
And  will  permit  the  respective  holders  of  the  said  debentures 
or  any  of  them  to  attend  at  any  such  drawing ;  And  will  forth- 
with after  each  drawing  cause  notice  to  be  given  by  advertise- 
ment in  a  London  daily  newspaper  of  the  distinguishing 
numbers  of  the  debentures  drawn  for  redemption  ;  And  that 
the  numbers  of  the  debentures  drawn  shall  be  recorded  in  a 
book  to  be  kept  for  that  purpose  by  the  directors  of  the  com- 
pany ;  And  that  such  book  shall  be  open  for  inspection  by 
the  trustees  or  trustee  and  by  the  bearer  of  any  debenture 
for  the  time  being  outstanding  on  the  security  hereof;  And 
that  upon,  or  at  any  time  after  the  day  on  which  each  of  the 
said  debentures  shall  be  entitled  to  be  redeemed  in  accordance 
with  the  covenant  hereinbefore  contained  the  company  will  pay 
to  the  bearer  of  such  debenture  the  principal  sum  of  1007.  in- 
tended to  be  thereby  secured^  and  also  a  stun  of  lOl  by  way  of 

2.  Debentures  bonus :  Sboondly,  that  the  principal  monies  and  interest  in- 
chaige,  and  tended  to  be  secured  by  the  said  debentures  shall  be  a  first 
to  Tank  pari  charge  on  the  mortgaged  premises,  and  that  the  said  prin- 
^'^'^'^  cipal    monies  and  interest  shall   take  precedence  over  all 

monies  which  may  hereafter  be  raised  by  the  company  by 
any  means  whatsoever ;  and  that  as  between  the  several  holders 
thereof  (except  as  herein  otherwise  provided)  the  said  deben- 
tures  shall  rank  pari  passu  without  any  preference  or  priority 
by  reason  of  date  of  issue  or  otherwise  ;  And  further,  that  the 
company  or  its  assigns  will  at  all  times  keep  an  accurate 
register  of  all  such  of  the  said  debentures  as  shall,  for  the 
time  being,  be  outstanding,  showing  the  number  and  amount 
of  each  debenture  and  the  date  of  issue ;  and  that  the  trustees 
or  trustee  and  the  holders  of  the  said  debentures,  or  any  of 
them,  shall  be  at  liberty  at  all  reasonable  times  to  inspect  the 
said  register,  and  to  take  copies  of,  or  extracts  from,  the  same, 

3.  BuBiness  or  any  part  thereof :  Thibdly,  that  the  company  will,  during 
to  be™^*^^  ^^^  continuance  of  this  security,  carry  on  and  conduct  the 
on  effectually,  business  of  the  company  to  the  greatest  possible  advantage  ; 
acconnts  to      And  will  keep  proper  books  of  account  and  therein  make  true 

^^^'  and  perfect  entries  of  all  dealings  and  transactions  of  or  in 
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relation  to  the  said  business ;  and  that  the  said  books  of  account      Forms. 
and  all  other  documents  relating  to  the  affairs  of  the  company 
shall  be  kept  at  the  registered  office  of  the  company,  or  other 
place  or  places  where  the  said  books  of  account  and  documents 
of  a  similar  nature  have  heretofore  been  kept,  and  that  the 
same  shall  at  all  reasonable  times  be  open  for  the  inspection  and  to  be 
of  the  trustees  or  trustee,  and  such  person  or  persons  as  they  spection. 
or  he  shall  from  time  to  time  in  writmg  for  that  purpose  ap- 
point ;  And  that  the  company  will  at  all  times  during  the  con- 
tinuance of  this  security  give  to  the  trustees  or  trustee,  or 
to  such  person  or  persons  as  aforesaid,  such  information  as 
they,  or  he,  or  any  of  them  shall  require  as  to  all  matters 
relating  to   the  said  business  or  any  after  acquired  property 
of  the  company,  or  otherwise  relating  to  the  affairs  thereof ; 
And  will  not  pull  down  or  remove  any  dwelling  houses,  store-  Buildings, 
houses,  stations,  enginehouses,  buildings,  erections,  furnaces,  puiied^down. 
forges,  foundries,  gins,  railways,  tramways,  wharfe,  on  the 
hereditaments  for  the  time  being  subject  to  this  security,  nor 
the  fixed  engines,  steam  engines,  plant,  machinery,  fixtures,  and 
fittings  annexed  to  the  same  respectively,  or  any  of  them, 
without  the  previous  consent  in  writing  of  the  trustees  or 
trustee,  except  in  any  case  where  such  pulling  down    or 
removal  shall  be  rendered  necessary  by  any  of  the  last-men- 
tioned premises  being  worn  out  or  injured,  and  in  such  cases 
will  replace  the  premises  so  worn  out  or  injured  by  others 
of  a  similar  nature  and  of  at  least  equal  value ;  Ajsd  will.  Renewal  of 
when  necessary,  renew  and  replace  all  moveable  engines,  plant,  nwchineiy. 
machinery,  tools,  implements,  utensils,  and  other  effects  of 
a  like  nature  now  used  or  hereafter  to  be  used  for  the  purpose 
of  or  in  connection  with  the  business  of  the  company,  when 
and  as  the  same  shall  be    worn  out  or  destroyed  ;  And  wiU  PtemiseR  to 
keep  the  said  hereditaments  and  all  plant,  machinery,  works,  ™J]P!^  ^ 
fixtures,  fittings,  implements,  utensils,  and  other  effects  therein 
or  upon  the  same  respectively,  and  used  for  the  purpose  of 
or  in  connection  with  the  said  business  and  every  part  thereof 
in  a  good  state  of  repair  and  in  perfect  working  order  and  con- 
dition ;  And  will  permit  the  trustees  or  trustee,  and  such  per- 
sons as  they  or  he  shall  from  time  to  time  in  writing  for  that 
purpose  appoint  to  enter  into  and  upon  the  same  hereditaments 
respectively  to  view  the  state  and  condition  thereof,  and  of  all 
plant,  machinery,  works,  fixtures,  fittings,  implements,  utensils, 


454 


DEBENTURES. 
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and  insured. 


Power  in  de- 
fault for 
trustees  to 
repair  and  in- 
sure. 


Power  to  dis- 
train granted 
to  trustees. 


and  other  effects  then  in  or  upon  the  same  respectively,  and 
nsed  for  the  purpose  of  or  in  connection  with  the  said  business ; 
Akd  also  will  insure  and  keep  insured  such  of  the  mortgaged 
premises  as  are  of  an  insurable  nature  against  loss  or  damage 
by  fire  in  their  full  value,  in  such  office  as  the  trustees  or 
trustee  shall  for  that  purpose  appoint,  and  will  duly  pay  the 
premiums  and  other  sums  of  money  payable  for  that  purpose, 
and  immediately  after  every  such  payment  deliver  (if  required) 
to  the  trustees  or  trustee  the  receipt  for  the  same ;  and  will 
apply  all  monies  to  be  received  by  virtue  of  any  such  policy  in 
making  good  any  loss  or  damage  which  may  so  arise  to  the 
said  premises  or  any  of  them ;  And  that  if  default  shall  be 
made  in  keeping  the  said  premises  in  a  good  state  of  repair, 
and  in  perfect  working  order  and  condition,  or  so  insurcKl  as 
aforesaid,  or  in  delivering  any  such  receipt  as  aforesaid,  the 
trustees  or  trustee  may  repair  the  said  premises  or  such  of 
them  as  shall  in  their  opinion  require  reparation,  and  may 
insure  and  keep  insured  the  said  premises  or  such  of  them  as 
they  may  deem  fit,  and  that  the  company  will  on  demand 
repay  to  the  trustees  or  trustee  every  sum  of  money  expended 
for  the  above  purposes  or  any  of  them,  by  them  or  him,  with 
interest  at  the  rate  of  10  per  cent,  per  annum,  from  the  time 
of  the  same  respectively  having  been  expended,  and  that  until 
such  repayment  the  same  shall  be  a  charge  upon  the  mortgaged 
premises. 

17.  The  company  doth  hereby  grant  to  the  trustees  or 
trustee  that,  as  often  as  it  shall  happen,  (whilst  the  company 
shall  be  in  possession  of  the  said  premises),  that  interest  to 
the  amount  of  [500/.]  on  the  said  debentures  or  any  of  them 
shall  be  in  arrear  for  twenty-one  days  after  the  same  shall  have 
become  due,  according  to  the  tenor  of  the  same  debentures  it 
shall  be  lawful  for  the  trustees  or  trustee  (but  not  incumbent 
or  obligatory  on  them  or  him  unless  10  per  cent  at  least  of 
the  whole  amount  of  the  interest  of  the  said  debentures  for 
the  time  being  outstanding  shall  be  in  arrear  and  unpaid) 
into  and  upon  the  hereditaments  for  the  time  being  sub- 
ject to  this  security,  or  any  part  thereof,  to  enter,  and  to 
distrain  for  the  interest  and  the  arrears  thereof  due  on  the 
said  debentures  or  debenture,  and  the  costs  and  expenses  of 
the  trustees  or  trustee  incurred  by  the  non-payment  thereof, 
and  to  dispose  of  the  distress  or  distresses  Uien  and  there 


FORMS.  455 

found  according  to  law,  as  landlords  may  for  rents  reserved      Forms, 
upon  leases,  to  the  intent  that  thereby  and  therewith  the  said 
arrears  of  interest  and  all  costs  and  expenses  of  the  trustees 
or  trustee  incurred  by  the  non-payment  thereof,  and  in  making 
such  distraint,  may  be  paid  and  satisfied. 

18.  The  company  doth  hereby  covenant  with  the  said  A.  Coyenonts  by 
and  B.,  their  heirs,  executors,  administrators,  and  assigns,  that  company  that 
the  said  indentures  of  lease  and  agreements,  referred  to  in  the  agreements 
schedules  hereto,  are  respectively  good,  valid,  and  effectual  ^^^^* 
leases  and  agreements,  and  are  respectively  in  full  force,  unfor- 
feited,  and  unsurrendered,  and  in  nowise  void  or  voidable ;  And  —that  rents 
that  all  and  singular  the  rents,  royalties,  rates,  covenants,  con-  ?°^  covenants 
ditions,  and  stipulations  in  and  by  the  said  indentures  of  lease  paid  and 
and  agreements  respectively  reserved  and  contained,  and  on  performed; 
the  part  of  the  lessees,  tenants,  or  grantees  respectively,  to  be 
paid,  observed,  and  performed  have  been  paid,  observed,  and 
performed  up  to  the  date  hereof;  Akd  that  the  company  —for  right  to 
now  has  good  right  and  fall  power  to  grant  the  said  here-  convey  free- 
ditaments  and  premises  hereinbefore  expressed  to  be  hereby    ° 
granted  to  the  use  and  in  manner  aforesaid  ;  And  that  the  and  to  demise 
company  now  has  good  right  and  fall  power  to  demise  the  said  leaseholds, 
hereditaments  and  premises  hereinbefore  expressed  to  be  hereby 
demised  unto  the,  said  A.  and  B.,  their  executors,  adminis- 
trators, and  assigns,  for  the  terms  and  in  manner,  and  sub-  and  to  assign 
ject  as  aforesaid,  and  to  assign  the  said  premises  hereinbefore  ^^J^®""  ^^' 
expressed  to  be  hereby  assigned  in  manner  and  subject  as  afore- 
said ;  And  that  all  the  said  premises  may  be  quietly  entered  into,  —for  qniet 
held,  and  enjoyed  accordingly  by  the  trustees  or  trustee  with-  enjoyment ; 
out  any  interruption  by  any  person ;    And  that  free  and  —free  from 
discharged  or  otherwise  by  the  company  and  its  assigns,  incumbrances; 
sufficiently  indemnified  from  and  against  all  estates,  incum- 
brances, claims,  and  demands  whatsoever,  except  as  herein- 
before mentioned  ;  And  moreover,  that  the  company  and  its  and  for 
assigns  and  every  other  person  having,  or  lawfally  or  equitably  Jj^J^ce  • 
claiming,  any  estate,  right,  title,  interest,  property,  claim  and 
demand  of,  in,  or  to  the  said  premises,  or  any  of  them,  or  any 
part  thereof  respectively,  shall  and  will,  from  time  to  time  and 
at  all  times,  upon  the  request  of  the  trustees  or  trustee,  but  at 
the  cost  of  the  company  or  its  assigns,  execute  and  do  every 
such  assurance  and  thing  as  by  the  trustees  or  trustee  shall 
be  reasonably  required  for  the  further  or  more  perfectly  as- 
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Forms,      suring  the  said  premises  and  eyery  part  thereof  to  the  use  of 
or  unto  the  said  A.  and  B.,  their  heirs,  executors,  adminis- 
trators, and  assigns  respectiyely,  according  to  the  nature  of 
the  property,  and  upon  the  trusts,  and  with  and  subject  to  the 
powers  and  provisions  herein  declared  and  contained,  or  as 
near  thereto  as  circumstances  will  permit, 
—for  payment      19.  And  the  company  doth  hereby  coTenant  with  the  said 
pe^mmce     ^'  *^^  ^'»  ^^^^  heirs,  executors,  administrators,  and  assigns, 
of  coyenants ;    that  the  company  or  its  assigns  shall  and  will,  from  time  to 

time,  and  at  all  times  so  long  as  any  money  shall  remain 
on  the  security  of  these  presents,  pay,  obserre,  and  perform, 
or  cause  to  be  paid,  observed,  and  performed,  all  and 
singular  the  rents,  royalties,  rates,  covenants,  conditions^  and 
stipulations  in  and  by  the  said  indentures  of  lease  and  agree- 
ments respectively  reserved  and  contained,  and  on  the  part  of 
the  lessees,  tenants,  or  grantees  respectively,  to  be  paid, 
observed,  and  performed,  and  shall  and  will  keep  the  said  A. 
and  B.,  and  each  of  them,  their  and  each  of  their  heirs,  execu- 
tors, administrators,  and  assigns,  and  the  trustees  or  trustee 
for  the  time  being  of  these  presents,  indemnified  from  and 
against  all  actions,  suits,  proceedings,  costs,  charges,  damages, 
claims,  and  demands  whatsoever,  which  shall  or  may  be  in- 
curred or  sustained  by  reason  or  on  account  of  the  nonpay- 
ment, non-observance,  or  non-performance  of  the  same  rents, 
royalties,  rates,  covenants,  conditions,  and  stipulations,  or  any 
—for  payment  of  them  ;  And  that  the  company  will,  in  each  and  every  year 
ir^^.  ^  during  the  continuance  of  this  security,  pay  to  each  of  the  trus- 
tees for  the  time  being  of  these  presents,  as  and  by  way  of  remu- 
neration for  his  services  as  trustee,  the  sum  of  [1002L]  by  equal 

half-yearly  payments,  on  the day  of  June  and day 

of  December  in  each  such  year,  in  addition  to  all  travelling 
and  other  costs,  charges,  and  expenses  which  he  may  incur  in 
relation  to  the  execution  of  the  trusts  hereby  in  him  reposed, 
and  also  (in  addition  to  the  ordinary  right  to  indemnity  by 
—special  in-  law  given  to  trustees)  will  at  all  times  hereafter  keep  indemni- 
f^tJ^  ^^  fi^  ^®  ^^  trustees  and  each  of  them,  and  their  and  his  heirs, 
executors,  and  administrators,  estates,  and  effects,  from  and 
against  all  actions,  proceedings,  costs,  charges,  claims,  and 
demands  whatsoever,  which  may  arise  or  be  brought  or  made 
against  them  or  him  in  respect  of  the  execution  of  the  trusts 
hereof  or  in  respect  of  any  matter  or  thing  done  or  omitted 
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(without  their  or  his  own  wilful  default)   with  respect  or      Forms. 
relating  to  the  premises  ;  Provided  always  that  the  trustees  or  power  for 
trustee  may  retain  or  pay  to  themselves  or  himself,  out  of  any  tmsteea  to 

rst&lxi  sftl&rv 

monies  in  their  or  his  hands  upon  the  trusts  of  these  presents,  andoatgolDgs. 
the  amount  of  any  such  remuneration  as  for  the  time  being 
may  be  due  to  them  or  him,  or  of  any  such  monies,  costs, 
charges  and  expenses,  claims  or  demands,  as  aforesaid. 

20.  It  shall  not  be  incumbent  on  the  trustees  or  trustee  to  Notice  of 

.•      .  />  1^1  •  •   1.       •       assiimment 

give  notice  to  any  person  or  persons  of  the  assignment  herem-  of  choses  ia 
before  contained  of  choses  in  action  belonging  to  the  company  action  need 
unless  and  until  the  primary  trust  for  conversion  shall  have  ^^      givei^* 
arisen,  and  the  trustees  or  trustee  shall  have  determined  to 
execute  the  same,  and  they  or  he  shall  not  be  deemed  to  commit 
a  breach  of  trust  or  incur  any  liability  whatsoever  by  neglecting 
or  omitting  so  to  do. 

21.  Upon  the  appointment  of  a  new  trustee  or  new  trustees 
hereof  under  the  statutory  power  the  number  of  trustees  may 
be  augmented'  or  reduced  provided  that  the  number  after  each 
such  appointment  shall  not  exceed  four,  or  be  less  than  two  (d). 

(d)  Sometimes  a  full  power  to  appoint  new  trustees  is  inserted.  Occa- 
sionally the  power  is  vested  in  the  company,  and  sometimes  in  the 
debenture  holders.  In  the  latter  case  it  is  usual  to  insert  clauses  enabl- 
ing the  trustees,  or  in  default  a  specific  proportion  of  the  debenture 
holders,  to  caU  meetings  of  the  debenture  holders,  with  proper  provisions 
as  to  notices,  election  of  chairman,  resolutions,  minutes,  &c. 

In  witness,  &c. 


THE  SCHEDULES  REFERRED  TO  IN  THE 
FOREGOING  INDENTURE. 

FIRST  SCHEDULE. 
Pabtioulaes  of  Freehold  Peopertt. 

Mrst. — ^AU  and  singular,  the  strata,  mines,  veins,  or  seams  of  coal, 
culm,  and  other  minerals,  in  and  under  all  those  pieces  or  parcels  of 
land,  situate  in  the  parish  of ,  in  the  county  of ,  particu- 
larised in  the  schedule  to  an  indenture,  dated,  &c.,  and  made,  &c.,  and 
delineated  on  the  plan  drawn  on  the  back  of  the  — •—  skin  of  such 
indenture,  and  thereon  coloured  red,  containing,  by  admeasurement, — 
acres,  or  thereabouts. 
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Serondiy. — All  and  dn^nlar  the  messoA^es  or  tenementB,  and  pieces 

or  paiccU  of  land  and  hereditaments,  sitaate  in  the  parish  of 

in  the  ountj  of ;  the  particulars  whereof  are  set  f<»rth  in  the 

enbjoinc^l  tabular  Aatement,  and  all  other  the  hereditaments  \if  anj) 
comprij«d  in  an  indenture,  dated,  kc^  and  made,  Jcc. 


I    XcraVr  on  plan 

><k:ri  of  th**  Haid  in- 
At-uinn.  of  ttie 


2 
3 


Names  of  fif Ma  and  other 
dffM-riptiona. 


SUte. 


Bee  ton  8  meadow 
Cottage,  garden,  &c.  . 


Qoantity. 
I.      r.     p. 


I  Pasture   .      2  >  I 

—       —  2  ;  1 


Thirdly,  &c. 
Ihurthlf/,  Slc,     . 
Fifthly,  Lc, 

SECOND  SCHEDULE. 

PARTICULARS  OF  LEASEHOLD  PROPERTY. 


Date  and  partica  to 
indenture  of  leaM. 


Terma. 


Description. 


Indenture,  dated 
21  July,  1863. 
and  made  be- 
tween,  &c. 


Indenture,  dated, 
^.,  and  made, 


Thirty  years 
'      from  1  July,  ■ 
1863,     deter- 
minable, as  in  ■ 
the  said  lease  ' 
mentioned. 


Twenty-one 

years      from, 
dec.,  determin- 
able, &c. 
&c.,  dec. 


All  the  mines,  veins,  and  seams  o£ 
coal,  situate,  lying,  and  being  in, 
and  under  all  those  seyeral  pieces 
or  parcels  of  land,  containing 
together  117  A.,  1  B.,  17  P.,  situ- 
ate. &c.,  which  were  demised  by 
the  indenture  of  the  2l8t  July, 
1863,  in  the  first  column  of  this 
schedule  mentioned,  and  axe 
delineated  on  the  plan  drawn  on 
the  last  skin  of  the  same  inden- 
ture, with  certain  powers,  rights, 
liberties,  and  easements  therein 
referred  to,  and  all  other  (if  any) 
the  premii^os  comprised  in  and 
demised  by  the  same  indenture. 

All  those  mines,  &c. 


&c.,  &c. 
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THIRD  SCHEDULE. 

FiBST  Pabt. 
AQREEMENTS  FOR  LEA6ES. 


459 
Forms. 


Date  of  and  parties  to 
agreements. 


27  March,  1873,  be- 
tween  N.  of  the  one 
part,  and  the  com- 
pany of  the  other 
part. 

1  September,  1874,  be- 
tween, Sec. 

&c.,  &c. 


The  purport  and  effect  of  the  agreements. 


N.  thereby  agreed  to  grant  to  the  company  a 
lease  of,  &c. 


P.  and  D.  thereby  agreed  to  grant  to  the  com- 
pany a  lease  of,  &c. 
&C.J  &c. 


Secoio)  Pabt. 
OTHER  AGREEMENTS. 


Date  of  and  parties  to 
agreements. 


1  August,  1 874,  between, 
&c. 

10  September,  1874,  be- 
tween, kc, 

17  August,    1874,   be- 
tween. Sec, 


The  purport  and  effect  of  the  agreements. 


H.  D.  thereby  agreed  to  grant  to  the  company 
a  way-leave  for  ever  over  a  certain  tram- 
road,  &c. 

It  was  thereby  agreed  between and  the 

company  that  it  should  be  lawful  for  the 
company  to  erect  a  bridge,  Sec. 

O.  thereby  agreed  to  grant  to  the  company  a 
licence  to  use  certain  inventions,  the  subject 
of  the  following  letters  patent,  namely,  dec. 


FOURTH    SCHEDULE, 
[Form  of  Debenture.] 

The Company,  Limited. 

Incorporated  under  the  Companies  Acts,  1862  and  1867. 

Capital 1. 

Issue  of  100,000^  in  mortgage  debentures,  ranking,  pari  jfa^su,  as  a 
first  charge. 

No. Debenture  [100/.] 

In  consideration  of  the  sum  of  1002.  paid  to  The Company, 

Limited,  by ,  of ,  the   said  company,  will,  on  the  Ist   day 

of  May,  1887,  or  on  such  earlier  day  as  this  debenture  ought  to  be 
redeemed  in  accordance  with  the  conditions  hereinafter  mentioned,  pay 

to  the  bearer  of  this  debenture,  at  the Bank,  No. , Street, 

in  the  City  of  London,  or  at  the  registered  office  of  the  company,  the 
sum  of  1002.,  and  also  by  way  of  bonus  the  further  sum  of  10/. 
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Forms.  And  the  said  company  will  also  pay  to  the  bearer  of  every  interest 

coupon  hereto  annexed  i^the  time  and  place  in  soch  coupon  mentioned, 
such  som  as  in  such  coupon  is  specified. 

And  it  is  hereby  declaJed  that  this  debenture  is  issued  upon  and  sub- 
ject to  the  conditions  indorsed  hereon. 

GiTen  under  the  seal  of  the  company,  this  1st  day  of  May,  1877. 

Ihrm  of  Coupon. 

The Company,  Limited. 

Mortgage  debenture,  No. , 

Interest  coupon.  No. . 

For  32.  Of.  Od. 

Half  year's  interest,  payable  on  the day  of ,  at  the Bank, 

Street,  &c. 


£.  Z.,  Secretary. 

[  Conditiofu  to  he  Indorted.'] 
Thb  Conditions  within  befebbed  to. 

1.  This  debenture  is  one  of  a  series  of  1000  debentures  for  1002.  each, 
numbered  1  to  1000  inclusiye,  and  issued  or  about  to  be  issued  by  the 
within  named  company. 

2.  Fifty  of  the  said  debentures  will  be  redeemed  by  the  said  company 
on  the  1st  day  of  NoTember,  1877,  and  on  each  succeeding  1st  day  of 
May,  and  1st  day  of  November,  until  the  whole  of  the  said  debentures 
haye  been  redeemed  or  paid  ot 

3.  The  particular  debentures  {snpra^  p.  432]. 

4.  Such  drawings  [tupray  p.  432]. 

5.  Public  notice  {tupra^  p.  432]. 

6.  Forthwith  after  \$upra,  p.  432], 

7.  The  numbers  [mjpra,  p.  432]. 

8.  As,  from  the  day  fixed  for  the  redemption  of  this  debenture,  it  shall 
cease  to  carry  interest 

9.  Annexed  [supra,  p.  430,  mtftatU  fMttandi8\, 

10.  The  bearer  \tupra,  p.  428]. 

11.  The  receipt  {jmpra,  p.  428]. 

12.  The  holders  of  this  debenture  and  the  other  debentures  of  the 
same  series  are  entitled,  jMzrijMiMN,  to  the  benefit  of  an  indenture,  dated 

the day  of ,  and  made  between  the  said  company  of  the  one 

part,  and  A.  and  B.  of  the  other  part,  whereby  certain  collieries  and 
other  property  (present  and  future)  of  tiie  company  were  Tested  in  trus- 
tees, for  securing  the  payment  of  the  principal  monies  and  interest  pay- 
able by  yirtue  of  such  debentures,  and  the  performance  of  the  stipulations 
therein  contained. 
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Fonns. 
FORM  XL  ~ 

Prospectus  op  issue  of  Debentures. 

The  following  skeleton  prospectus  may  be  found  of  some  use  bj  way 
of  reminder. 

The Company,  Limited. 

Issne  of  10,000/1  six  per  cent,  debentures  of  507.  each,  to  be 
paid  off  let  February,  1881. 

\_ffere  the  names  of  (he  directors  and  other  officers  of  the 
company  are  usually  given.] 

Subscriptions  [or  applications]  are  invited  for  10,0007.  in  6 
per  cent,  debentures  of  507.  each.  These  debentures  are  issued 
in  order  to  provide  funds  for,  &c. 

The  Company  [jwsition  and  prospects]. 

The  debentures  will  be  issued  at  par  for  sums  of  507.  each, 

made  payable  "  to  bearer,"  and  carrying  interest  from  the 

day  of ,  at  the  rate  of  6  per  cent,  per  annum,  payable 

half-yearly,  on  the  — th  of and  — th  of ^  at  the 

bankers  of  the  Company,  upon  presentation  of  coupons 
annexed  to  the  debentures. 

The  terms  of  subscription  for  each  debenture  are  as  follows : — 

On  application  ....  107. 

On  allotment 107. 

On  the— th  June,  18—    .        .        .  107. 

On  the  — th  July,  18—        .        .    .  107. 

On  the  — th  July,  18—    .  .  107. 

Provisional  certificates  will  be  issued  on  payment  of  the 
amount  due  on  allotment,  and  exchanged  for  definitive  deben- 
tures on  completion  of  the  payments. 

[For  form  of  certificate,  see  infra,  p.  463.] 

Instalments  may  be  paid  in  advance,  on  allotment,  or  on 

any  of  the  above  dates,  under  discount  at  the  rate  of per 

cent,  per  annum.  Where  no  allotment  is  made  the  deposit 
will  be  returned  in  full. 

In  case  a  less  number  of  debentm^es  is  allotted  than  is 
applied  for,  the  excess  of  the  deposit  will  be  applied  in  or 
towards  payment  of  the  future  instalments  due  upon  such 
number  as  may  be  allotted.  Failure  to  pay  any  instalment 
when  due,  will  render  the  allotment  liable  to  cancellation,  and 
the  previous  payments  to  forfeiture. 
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Forms.         Applications  in  the  annexed  fonn  shonld  be  filled  up  and 

sent  to  the  company's  bankers,  Messrs. ,  accompanied  bj 

a  deposit  of  lOL  upon  each  debenture  applied  for. 

The  fonn  of  debenture  can  be  ^  seen  at  the  office  of  the 
company. 
By  order  of  the  Board  of  Directors. 

,  Secretary, 

No. , Street,  London,  E.C.,  January  1st,  1876. 

[Form  of  letters  of  application  to  be  subjoined  to  prospectus.] 

No. 

The  A.  Company,  Limited. 

Issue  of  10,000^  six  per  cent,  debentures. 

To  the  directors  of  the  A.  Company,  Limited. 

Gentlemen, 

I  beg  to  apply  for  debentures  of  the  above  issue  in  the 
terms  of  the  prospectus  issued  by  you,  dated,  &c.,  on  which  I 
have  paid  the  required  deposit  of  lOL  per  debenture  ;  and  I 
undertake  to  accept  the  same  or  any  less  number  you  may 
allot  to  me,  and  to  make  the  remaining  payments  in  respect 
thereof*  at  the  dates  specified  in  the  said  prospectus. 

Tour  obedient  servant, 

Names 

Address 


Occupation 

Date 

♦  If  you  desire  to  pay  in  full  on  allotment,  the  words  "  the  dates  specified 
in  the  said  prospectus  '*  should  be  struck  out,  and  the  words  "  on  aUot- 
ment  under  discount  '*  substituted. 

FORM  XII. 
Provisional  Certificate  of  Title  to  Debentures. 

The  following  is  a  provisional  certificate  in  the  ordinary  form.  It  is 
a  negotiable  instruinent  by  the  law  merchant.  RumbaU  t.  Metropolitan 
Bank,  2  Q.  B.  Div.  194. 

The Company,  Limited. 

Capital  £ . 

Bankers, . 

Offices, 

Issue  of  10,000/.  6  per  cent,  debentures  of  50/.  each. 
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PEOYISIOHAL  CfiaTIPCATE. 

No. 

For         debentures  to  be  nnmbered to  inclnsive. 

This  is  to  oeetift  that  the  above-Qamed  company  have 

received  the  sum  of  20/.  npoD  each  of  the  said deben- 

torea,  and  that  on  payment  of  the  remaining  instalments  as 

below  mentioned,  the  bearer  will  be  entitled  to  receiYe 

debentures  of  the  said  isane,  each  for  501. 

The  remaining  instahnents  on  each  debenture  are  to  be 
paid  at  the  bankers  of  the  company  as  follows  : — 
On  the  — th  Jnne  next  101.  per  debenture. 
On  the  — th  July  next  10/.  per  debenture. 
On  the  — th  Jnly  next  lOl.  per  debentnre. 
Failure  to   pay  any  instalment  when  dne  will  render  the 
previons  payments  liable  to  forfeiture. 

The  remaining  instalments  may  be  paid  in  foil  under  dia- 

connt  at  the  rate  of per  cent,  per  uinum  on  any  day  on 

'  which  an  instalment  falls  dne. 

For  the  company, 

London,  ,  Secretary. 

Street,  E.C.,  1st ,  1877. 

Annexed  to  the  above  certificate,  will  be  receipts  for  future  instalments, 
as  follows. 

Beceivkd  on  acconnt  of  The P^^]    ■        The    Company, 

Company,    Limited,    the   sum    of    -  <  1    §    limited.     Amount  pny- 

£ ,   being  the  instalment   due    !  .^rfj   !    ^    able  in  respect  of  

in  respect  of  the  debentures  above-       >>■       J    debentutes    specified    in 

mentioned  npon  the  th  June,        y  _>    £■   Provisional     Certificate, 

18-.  ■  :<  \  I    Ko. . 

For  the Bank.  i^  ;   J 

.Cashier.        :_^-^    ^        p^^^   ^^^  _^  j^^^ 
London,  — th ,  1877. 


'Z'-; 


FORM  XIII. 
Adtebtibeuehts  07  DBAwmas. 

The Company,  Limited. 

Drawing  'of  G  per  cent,  debeotarea  issned  in  Jnly,  1875. 
Notice  is  hereby  given,  that  the  nndermentioned  debentures 
were  this  day  drawn  in  accordance  with  the  conditions  indorsed 

thereon  at  the  offices  of  the  company  in  the  presence  of 

and ,  directors  of  the  company,  and  of  Mr. (notary 
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Forms,      public),  and  wiU  be  paid  at  par  on  and  after  the day  of 

next,  between  the  houra  of  10  a.m.  and  4  P.M.,  at  the 

bank  of  Messrs. ,  Lombard  Street,  E.C.,  with  the  interest 

then  dne,  on  presentation  of  the  debenture  with  the  remaining 

coupons : — 

Numbers  of  debentures  drawn— 

101  400  692 

210  481  696 

240  483  740 

890  602  806 

N.B.  Interest  on  the  above  debentures  wiU  cease  on  the 

.  day  of  — -  next. 

By  order, 

,  Secretary. 

No. , Street, ,  1st  May,  18—. 

FORM  XIV. 
Another  Form. 

The •  Company,  Limited. 

Fifth  half-yearly  drawing  in  respect  of  the  issue  of  £ 

debentures  of  18-.  Notice  is  hereby  given  that  the  250 
debentures  amounting  in  the  aggregate  to  7,000/.,  the 
numbers  and  amounte  of  which  are  hereunder  specified,  were 
this  day  drawn  in  accordance  with  the  conditions  indorsed 

thereon,  and  will   be  paid  off  at  par  at  the  Bank, 

Limited,  No. Threadneedle  Street,  E.C.,  on  and  after  the 

day  of  ^^^' 

Debentuees  Drawn. 
10  Debentures  of  lOOL  each  (Series  A.)    .        .        .    1,000Z. 

[Here  give  the  nwnbers.'] 
40  Debentures  of  50/.  each  (Series  B.)  ....    2,000Z. 

[JJarfl  give  the  numbers,] 
200  Debentures  of  20Z.  each  (Series  C.)     .        .        .    4,000/. 

Iffere  give  the  ntmbers.} 

Total    .    7,000/. 
PreBeat  — .  Notary  Public.  _^  ^^ 

jjo. street,  &c.,  E.C.,  10th  June,  18—. 
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Form  XV. 

Trust  Deed  for  securing  Mortgaqb  Debenture  Stock      Forma. 
ISSUED  ly  a  Company  dtoorporated  under  ihB  Acts 
OF  1862  and  1867. 

Until  quite  recentlj  companies  registered  under  the  Acts  of  1862  and 
1867,  seldom  or  never  issued  mortgage  debenture  stock.  It  is,  however, 
a  convenient  mode  of  raising  money,  and  is  gradually  being  adopted. 

The  following  precedent  will  show  how  the  stock  should  be  secured, 
and  also  how  the  conditions  of  issue  should  be  framed. 

Of  course,  instead  of  making  the  stock  redeemable  at  the  end  of  ten 
years,  the  period  can  be  extended  to  fifteen  or  twenty  years ;  or  the 
stock  may  be  made  a  "  perpetual  mortgage  debenture  stock."  The  ad- 
vantage which  such  a  stock  possesses  over  preference  shares  is  that  it 
gives  the  holder  a  first  charge  on  the  assets  as  against  other  creditors, 
whereas  the  holders  of  preference  shares  can,  at  the  utmost,  only  be 
given  a  preference  in  the  distribution  of  surplus  assets  after  payment  of 
all  creditors. 

It  may  be  made  a  condition  of  issue  if  desired  that  the  company  shall 
have  power  to  redeem  the  stock  or  any  part  of  it  on  giving  six  months* 
notice. 

A  company  which  has  debentures  outstanding,  sometimes  finds  great 
difficulty  in  providing  for  their  payment  at  maturity  :  if  instead  of 
debentures  perpetual  stock  is  issued,  the  difficulty  and  danger  will  be 
avoided.  Endeavours  are  often  made  to  induce  the  holders  of  mortgage 
debentures  to  exchange  them  for  preference  shares ;  but  not  uncom- 
monly without  success ;  though  unwilling  to  take  shares,  such  persons 
might  be  ready  to  take  perpetual  mortgage  debenture  stock.  As  to 
another  mode  of  securing  this  stock,  see  iirfra^  p.  474,  note,  and  gupra, 
p.  63. 

THIS  INDENTURE,  made  the day  of ,  between  Parties, 

the Company,  Limited  (hereinafter  called  the  company), 

of  the  one  part,  and  A.  B.,  of ^  0.  D.,  of ,  and  E.  R, 

of ,  of  the  other  part :  Whereas  lEere  will  follow  recitals  Recitals. 

showing  the  company*s  title  to  the  property  intended  to  he  com- 
prised in  the  security']  :  And  whereas,*  by  a  special  resolution 
of  the  company,  duly  passed  and  confirmed  at  extraordinary 

general  meetings  thereof,  held  respectively  on  the day 

of and day  of ^  it  was  resolved  that  a  mort- 
gage debenture  stock  of  the  nominal  amount  of  100,000/.  be 
and  the  same  was  thereby  created:  and  that  the  said  stock 

(*)  In  this  case  the  stock  is  supposed  to  hare  been  created  \sj  special 
resolntion,  and  the  conditions  of  issue  and  trust  deed  approved  in  like 
manner ;  but  in  most  cases  the  general  powers  of  the  directors  would 
enable  them  to  create  and  issue  mortgage  debenture  stock  without  the 
sanction  of  a  special  resolution,  and  in  such  case  the  above  recital  would 
of  course  be  modified. 

H  H 
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Forms. 


Testatum  1. 


Freehold 
parcels. 


Habendam. 


Testatum  2. 


Chattels. 
Habendam. 


Trusts. 


To  permit 
company  to 
retain 
possession 
until  default, 


(hereinafter  called  the  stock)  should  beissned  upon  certain  con- 
ditions in  the  said  resolution  referred  to ;  and  that  the  re- 
demption of  the  stock  and  the  payment  of  interest  thereon 
should  be  secured  by  an  indenture  in  the  terms  of  the  draft 
therein  also  referred  to  (being  the  draft  of  these  presents) ; 
and  that  the  directors  be  and  they  were  thereby  authorised 
to  aflSx  the  seal  of  the  company  to  such  indenture ;  Anb 
WHEREAS  a  copy  of  the  said  conditions  is  set  forth  in  the 
third  schedule  hereunder  written :  NOW  THIS  INDENTURE 
WITNESSETH,  that,  in  consideration  of  the  premises,  the 
company  doth  hereby  grant  unto  the  said  A.  B.,  G.  D.,  and 
£.  F.,  their  heirs  and  assigns :  All  and  singular  the  here- 
ditaments specified  in  the  first  schedule  hereunder  written 
[general  words — Estate  clause] :  To  have  and  to  hold  the 
same  unto  and  to  the  use  of  the  said  A.  B.,  G.  D.,  and  E.  P., 
their  heirs  and  assigns,  upon  and  for  the  trusts  and  purposes 
hereinafter  expressed  and  declared  of  and  concerning  the  same : 
AND  THIS  INDENTURE  ALSO  WITNESSETH,  that,  for 
the  consideration  aforesaid,  the  company  doth  hereby  assign 
unto  the  said  A.  B.,  G.  D.,  and  E.  F.,  their  executors,  administra- 
tors, and  assigns  :  All  and  singular  the  chattels  and  effects  speci- 
fied or  referred  to  in  the  second  schedule  hereunder  written  : 
To  HAVE  Aim  TO  HOLD  the  same  unto  the  said  A.  B.,  G.  D., 
and  E.  F.,  their  executors,  administrators,  and  assigns,  upon 
and  for  the  trusts  and  purposes  hereinafter  expressed  and 
declared  of  and  concerning  the  same :  And  it  is  hereby 
AGREED  AND  DECLARED  that  the  Said  A.  B.,  G.  D.,  and  E.  F., 
their  heirs,  executors,  administrators,  and  assigns,  shall  stand 
seised  and  possessed  of  the  said  premises  hereinbefore  ex- 
pressed to  be  hereby  granted  and  assigned  respectively  xtfon 
trust,  that  they  the  said  A.  B.,  G.  D.,  and  E.  F.,  or  the  sur- 
vivors or  survivor  of  them,  or  the  heirs,  executors,  or  ad- 
ministrators of  such  survivor,  their  or  his  assigns  (hereinafter 
called  the  trustees  or  trustee)  shall  permit  the  company  and 
its  assigns  to  hold  and  enjoy  all  the  said  premises,  and  to  carry 
on  therein  and  therewith  the  business  of  the  company,  until 
default  shall  be  made  in  the  redemption  of,  or  the  payment  of 
interest  on,  the  stock,  or  some  part  thereof  for  the  period 
of  three  calendar  months  after  such  redemption  or  interest 
ought  to  have  been  effected  or  paid  pursuant  to  the  said 
conditions,  or  until  an  order  [supraj  p.  445,  down  to  ''com- 
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mitted"],  and  from  and  after  such  default,  &c.  [«upra,  Forms. 
p.  445,  mufatta  mutandis]  upon  trnst,  subject  to  the  proyiso 
hereinafter  contained,  that  the  trustees  or  trustee  may,  in 
their  or  his  discretion,  without  any  such  request  as  next 
hereinafter  mentioned,  and  shall,  upon  the  request  in  writing 
of  the  holder  or  holders  of  [5,000Z.],  at  the  least,  of  the  stock, 
enter  upon  and  take  possession  of  the  said  premises,  and  And  then  to 
may  at  the  like  discretion,  and  shall  at  the  like  request  as 
aforesaid,  sell  l^rust  for  mU  with  ancillary  provisions']  :  Pbo- 

TIDEB  ALWAYS  AND  IT  IS  HEBEBY  AGREED  AND  DECLARED  as   Proyiso  for 

follows : — First,  that  before  making  any  such  entry  or  sale,  ^^™y' 
the  trustees  or  trustee  shall,  except  in  the  case  of  any  such 
order  or  resolution  as  aforesaid,  give  written  notice  of  their  or 
his  intention  to  the  company,  and  shall  not  enter  upon  or  sell 
the  said  premises  or  any  part  thereof  in  pursuance  of  the 
crust  aforesaid,  if  in  the  case  of  such  trust  arising  by  reason  of 
any  default  in  the  redemption  of  or  the  payment  of  interest 
on  the  stock  or  any  part  thereof,  the  company  shall  prove  to 
the  trustees  or  trustee  payment  of  the  monies  so  in  arrear 
within  three  calendar  months  next  after  such  notice  as  afore- 
said shall  haye  been  giren,  or  if  in  the  case  of  such  trust  arising 
by  reason  of  any  such  distress  or  execution  or  breach  of  cove- 
nant as  aforesaid,  the  company  shall  forthwith,  upon  such  dis- 
tress or  execution  being  levied  or  sued  out  or  upon  such  notice 
as  aforesaid,  remove,  discharge,  or  pay  out  such  distress  or 
[^suprUj  p.  446].  Secondly,  that  Iproviso  for  protection  of  pur-  Proviso  for 
cJiasers"},  Thirdly,  that  the  trustees  or  trustee  shall  stand  Surclwaera.^ 
possessed  of  the  monies  to  arise  from  any  sale  made  pur-  Trosts  of 
suant  to  the  said  trust  in  that  behalf  upon  trust  thereout  in  proceeds  of 
the  first  place  to  pay  or  retain  the  costs  and  expenses  incurred 
in  or  about  such  sale  or  otherwise  in  relation  to  this  security, 
and  to  apply  the  residue  of  such  monies  as  follows : — First,  in 
payment  to  the  holders  of  the  stock,  paripassu,  in  proportion 
to  the  amount  due  to  them  respectively,  and  without  any  pre- 
ference or  priority,  of  the  monies  for  the  time  being  due  and 
owing  to  them  for  interest  on  their  respective  shares  in  the 
stock.  Secondly,  in  or  towards  payment  to  the  holders  of  the 
stock,  pari  passu  in  proportion  to  the  amount  held  by  them 
respectively,  and  without  any  preference  or  priority,  of  the  fall 
nominal  amount  of  their  respective  shares  therein,  and  that 
whether  the  day  by  the  said  conditions  fixed  for  the  redemption 
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Forms. 

Notice  of  dis- 
tribution to 
be  given. 


Payments 
only  to  be 
made  to  regis- 
tered holders 
of  stock. 


Receipt  of 
registered 
holder  of 
stock  a  good 
discharge. 


Investment 
clause. 


Stock  to  be  a 
first  charge. 


of  the  stock  shall  have  arrived  or  not.  Thirdly,  the  surplus, 
if  any,  shall  be  paid  to  the  company  or  its  assigns :  Proyided 
ALWAYS  AND  IF  IS  HEREBY  AGREED  and  declared  that  before 
making  any  payment  to  the  holders  of  the  stock,  whether  in 
respect  of  interest  or  redemption  monies,  the  trustees  or  tms- 
tee  shall  give  ten  days'  notice  at  the  leasts  by  advertisement  in 
the  Timed  and  one  other  London  daily  newspaper,  of  their  or  his 
intention  to  make  snch  payment,  and  of  the  place  where  and 
the  time  when  the  same  will  be  made,  and  if  any  snch  pay- 
ment is  to  be  made  on  account  of  redemption  monies,  then 
from  and  after  the  day  fixed  for  the  payment  of  the  same  by 
such  notice  as  aforesaid,  the  holder  of  each  share  of  the  stock 
shall  be  entitled  to  interest  on  the  balance  only  of  the  share  of 
stock  held  by  him  after  deducting  the  amount  so  payable  to 
him  as  aforesaid  :  Proyided  also  and  it  is  hereby  agreed  and 
declared  that  the  holder  or  holders  of  any  share  of  the  etock 
represented  by  a  certificate  to  bearer,  issued  pursuant  to  the 
said  conditions,  shall  not  be  entitled  to  receive  any  payment 
from  the  trustees  or  trustee  until  he  or  they  shall  have  pro- 
cured his  or  their  name  or  names  to  be  entered  on  the  register 
of  the  holders  of  the  stock  to  be  kept  by  the  company,  pur- 
suant to  the  said  conditions  in  respect  of  such  share  of  stock : 
Provided  also  and  it  is  hereby  agreed  and  declared  that  the 
trustees  or  trustee  shall  be  at  liberty  to  treat  the  registered 
holder  or  holders  of  any  share  of  the  stock  as  the  absolute 
owner  thereof^  and  shall  not  be  bound  to  take  notice  or  see  to 
the  execution  of  any  trust,  whether  express,  implied,  or  con- 
structive, to  which  such  share  of  stock  may  be  subject,  and 
that  the  receipt  of  such  person  or  persons  for  any  monies 
payable  to  him  or  them  shall  be  a  good  discharge  to  the  trus- 
tees or  trustee,  notwithstanding  any  notice  they  or  he  may 
have,  whether  express  or  otherwise  of  the  rights  title,  interest, 
or  claim  of  any  other  person  to  or  in  such  share  of  stock  or 
monies  :  Provided  also  and  it  is  hereby  agreed  and  declared 
that  it  shall  be  lawful  for  the  trustees  or  trustee  to  invest  any 
monies  in  their  or  his  hands  not  immediately  distributable 
under  these  presents  in  the  names  or  name,  or  under  the 
legal  control  of  the  trustees  or  trustee  in  any  of  the  public 
stocks  or  fonds,  or  government  securities  of  the  United  King- 
dom, or  in  stock  of  the  Bank  of  England  :  And  the  cou- 
VASY  doth  hereby  covenant  with  the  said  A.  B.,  C,  D.^  and 
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E.  P.,  their  heirs,  executors,  administrators,  and  assigns,  that     Torms. 
the  stock  shall  be  a  first  charge  npon  the  said  premises ; 
And  that  the  holders  of  the  stock  shall  not  as  among  them- 
selves be  entitled  to  any  preference  or  priority :  And  the  Power  for 
COMPANY  doth  hereby  grant  [jmoer  of  distress].    And  rr  is  ^l^f^*^   .. 

HEBEBY  AGREED   AND   DECLARED   AS    FOLLOWS : — First,    that  ness,  dec. 

after  the  trustees  or  trustee  shall  have  entered  [jHHver  to 
carry  on  business  till  sale] :    And  Ipower  to  repair,  insure, 
lease,  JtcJ]   Secondly,  that  the  trustees  or  trustee  shall  by  and 
out  of  the  rents,  profits,  and  income  of  the  same  premises,  and 
the  monies  to  be  ^trusts  of  rents,  profits,  and  income — to  pay 
outgoings,  Ac],  and  shall  stand  possessed  of  the  residue  of 
the  said  rents,  profits,  and  monies  upon  the  trusts  herein- 
before declared  of  and  concerning  the  monies  to  arise  from 
any  sale  under  the  trust  in  that  behalf  hereinbefore  contained : 
And  the  company  [^covenant   by  company  to  insure  the  pre-  CoTenants  by 
raises  and  keep  them  in  repair,  and  to  allow  trustees  to  enter  and  ^^^V^^Y' 
inspect,  Ac] :  And  the  company  \covenants  by  the  company 
for  title  and  further  assurance]  :  I^vided  always  [jpower  to 
appoint  new  trustees]. 
In  witness,  &c. 

THE  SCHEDULES  ABOVE  REFERRED  TO. 

FiRgrr  Schedule. 
\_Description  of  hereditaments.] 

Second  Schedule. 
[Particulars  of  chattels,  <£i;.] 

Third  Schedule. 

The  following  are  the  conditions  npon  which  the  mortgage  debenture 
stock  of  the  nominal  amount  of  100,0002.,  created  by  special  resolution  of 

The Company,  Limited,  passed  and  confirmed  at  general  meetings 

thereof  held  respectiTcly  on  the  day  of  and         day  of         , 

will  be  issued  : — 

1.  The  stock  will  be  redeemed  at  par  on  the  day  of         ,  1887,   Redemption, 
upon  which  day  the  company  will,  subject  to  these  conditions,  pay  to 

the  several,  holders  of  the  stock,  the  full  nominal  amount  of  their  re- 
spectiye  shares  therein.  Such  payments  will  be  made  at  the  registered 
office  of  the  company. 

2.  In  the  meantime  the  company  will,  as  from  the  day  of         ,   Interest 
18    ,  pay,  to  the  holders  of  the  stock,  interest  on  their  respectiTe  shares 
therein,  at  the  rate  of  8  per  cent,  per  annum.    Such  interest  will  be  paid 
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half-yearly,  on  the  day  of  and         day  of  •    The  first 

half-yearly  payment  will  be  made  on  the         day  of 

3.  Every  holder  of  a  share  in  the  stock  will  be  entitled  to  a  certificate 
nnder  the  seal  of  the  company,  stating  the  amount  of  the  stock  held  by 
him.    Such  certificate  will  be  in  the  following  form  : — 

The Company,  Limited. 

100,0002.  mortgage  debenture  stock,  1877. 
No. , 1 

This  is  to  certify  that  ,  of  ,  is  the  registered  holder  of 

I,        «.,  of  the  aboTC-mentioned  stock   of   The  Company 

Limited. 

The  redemption  of  the  said  stock,  and  the  payment  of  the  interest 
thereon,  i£  secnred  by  an  indenture,  dated,  &c.,  and  made,  Arc.,  whereby 
and  other  property  of  the  company  was  Tested  in  trustees  for 
the  benefit  of  the  holders  of  the  said  stock. 

Indorsed  hereon  is  a  copy  of  the  conditions  of  the  issue  of  the  said 
stock. 

Given  under  the  common  seal  of  the  said  company,  this  day 
of 


Countersigned, 


Directors. 


,  Secretary. 


There  shall  be  indorsed  upon  every  such  certificate  a  printed  copy  of 
these  conditions. 

4.  Every  holder  of  a  share  in  the  stock  shall  be  entitled,  at  his  dis- 
cretion, to  several  such  certificates,  each  for  a  part  of  his  stock. 

6.  There  shall  be  paid  to  the  company  for  every  such  certificate  the 
sum  of  Is, 

6.  The  company  wUl  recognise  the  registered  holder  of  any  share  of 
registered  stock  as  the  absolute  owner  thereof,  and  shall  not  be  bound 
to  take  notice  or  see  to  the  execution  of  any  trust,  whether  express,  im- 
plied, or  constructive,  to  which  such  share  of  stock  may  be  subject ;  and 
the  receipt  of  such  person  for  the  interest  from  time  to  time  accruing 
due  in  respect  thereof,  and  for  any  monies  payable  upon  the  redemption 
of  the  same  shall  be  a  good  discharge  to  the  company,  notwithstanding 
any  notice  it  may  have,  whether  express  or  otherwise,  of  the  right,  title, 
interest,  or  claim  of  any  other  person  to  or  in  such  share  of  stock  or 
monies. 

7.  In  case  of  the  death  of  any  one  of  the  joint  holders  of  any 
registered  stock,  the  survivor  will  be  the  only  person  recognised  by  the 
company  as  having  any  title  to  or  interest  in  such  stock.  The  dissolu- 
tion of  a  body  corporate  shall,  for  the  purpose  of  this  clause,  be  treated 
as  its  death. 

8.  Every  holder  of  registered  stock  will  be  entitled  to  transfer  the 
same  or  any  part  thereof  by  an  instrument  in  writing  in  the  form 
following : — 

The Company,  Limited. 

I,  ,  of  ,  in  consideration  of  the  sum  of  paid  to  me  by 
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,  of       y  do  hereby  tranafer  to  the  said       ?.,  of  the  mort-       Forms. 

gage  debenture  stock  of  the  aboTe-named  company  standing  [<w,  part  of   " 
the  stock  standing]  in  my  name  in  books  of  the  said  company,  to  hold 
the  same  unto  the  said       his  executors,  administrators,  and  assigns, 
subject  to  the  seyeral  conditions  on  which  I  held  the  same  at  the  time  of 
the  execution  hereof.    And  I,  the  said  ,  of  ,  do  hereby  agree 

to  take  the  said  stock,  subject  to  the  same  conditions. 

As  witness  our  hands  this  day  of 

Witness 

9.  Every  such  instrument  must  be  executed,  both  by  the  transferor  Execution  of 
and  transferee,  and  the  transferor  shall  be  deemed  to  remain  owner  of  transfer, 
such  stock  until  the  name  of  the  transferee  is  entered  in  the  register 
(hereinafter  mentioned)  in  respect  thereof. 

10.  Every  instrument  of  transfer  must  be  left  at  the  registered  office  Transfer  to  be 
of  the  company  for  registration,  accompanied  by  the  certificate  of  the  left  at  office, 
stock  to  be  transferred,  and  such  other  eyidence  as  the  directors  may   ^* 

require  to  prove  the  title  of  the  transferor  or  his  right  to  transfer  the 
stock. 

11.  All  instruments  of  transfer  which  shall  be  registered  will  be  And  will  be 
retained  by  the  company.  '  retained. 

12.  A  fee  not  exceeding  2s.  6d.  will  be  charged  for  the  registration  of  Fees  on 
each  transfer,  and  must,  if  required  by  the  directors,  be  paid  before  the  truisfer. 
registration  of  the  transfer. 

13.  No  transfer  will  be  registered   during  the  fourteen  days  im-  Closing  re- 
mediately  preceding  the  said  day  of  and  day  of  gister  of 
in  each  year.                                                                                                 transfers. 

14.  No  transfer  of  registered  stock  shall  be  made  to  an  infant  or  No  transfer  to 
person  of  unsound  mind,  or  to  a  married  woman.  infant. 

16.  The  executors  or  administrators  of  a  deceased  holder  of  registered   Transmissions, 
stock  (not  being  one  of  several  joint  holders)  shall  be  the  only  persons 
recognised  by  the  company  as  having  any  title  to  such  stock. 

16.  Any  parent  or  guardian  of  an  infant,  or  any  committee  of  a  lunatic  Rights  of 
holder  of  registered  stock,  or  any  person  becoming  entitled  to  registered  parents,  &c 
stock  in  consequence  of  the  death  of  any  holder  of  such  stock,  or  of  the 
marriage  of  any  female  holder  of  registered  stock,  or  in  any  other  way 

than  by  transfer  or  survivorship,  upon  producing  such  evidence  that  he 
sustains  the  character  in  respect  of  which  he  proposes  to  act  under  this 
condition,  or  of  his  title,  as  the  directors  shall  think  sufficient,  may  be 
registered  himself  as  the  holder  of  such  stock,  or,  subject  to  the  preced- 
ing conditions  as  to  transfers,  may  transfer  the  same  to  some  other 
person. 

17.  The  directors  shall  be  at  liberty  to  retain  the  interest  payable  upon  When  in- 
any  share  of  registered  stock,  in  respect  of  which  any  person  under  con-  terest  may  be 
dition  16  is  entitled  to  be  registered  as  the  holder,  or  which  any  person  withheld, 
xmder  that  condition  is  entitled  to  transfer,  until  such  person  shall  become 

a  registered  holder  of  such  share  of  stock,  or  shall  duly  transfer  the 
same. 

18.  Upon  the  application  of  the  holder  of  a  share  of  registered  stock  Certificates  to 
the  company  will  issue  to  him  a  certificate  to  bearer  specifying  the  share  bearers. 

of  such  stock  held  by  him.  Every  holder  of  registered  stock  will  be 
entitled  at  his  discretion  to  several  such  certificates,  each  for  a  part  of 
his  registered  stock.  Every  such  certificate  will  be  in  the  following 
form  : — 
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The Company,  Limited. 

100,0002.  mortgage  debenture  stock,  1877. 
No. , 1 

This  is  to  certify  that  the  bearer  of  this  certificate  is  the  holder  of 

L         s,  of  the  aboTe-mentioned  stock   of   The   Company, 

Limited. 

The  redemption  of  the  said  stock,  and  the  payment  of  the  interest 
thereon,  is  secured  by  an  indenture,  dated,  &c.,  and  made,  &c.,  whereby 
and  other  property  of  the  company  was  Tested  in  trustees  for  the 
benefit  of  the  holders  of  the  said  stock. 

Indorsed  hereon  is  a  copy  of  the  conditions  of  the  iasue  of  the  said 
stock. 

Given  under  the  common  seal  of  the  said  company,  this  day 

of 


(      ^^^       ) 


Directors. 


Countersigned, 


,  Secretary. 


There  shall  be  indorsed  on  every  such  certificate  a  printed  copy  of 
these  conditions. 

19.  A  certificate  in  such  last-mentioned  form  is,  in  these  conditions} 
called  a  **  certificate  to  bearer." 

20.  A  certificate  to  bearer  will  not  be  issued,  except  upon  a  request 
in  writing,  signed  by  the  person  for  the  time  being  entered  in  the 
register,  hereinafter  mentioned,  as  the  holder  of  the  stock  in  respect  of 
which  the  certificate  to  bearer  is  to  be  issued. 

21.  The  request  must  be  in  such  fonn,  and  authenticated  in  such 
manner  as  the  directors  shall  from  time  to  time  require,  and  must  be 
lodged  at  the  office  of  the  company  ;  and  the  certificates  then  outstand- 
ing in  respect  of  the  stock  intended  to  be  included  in  the  certificate 
to  bearer  must,  at  the  same  time,  be  deUvered  up  to  the  said  directors  to 
be  cancelled.  There  shall  be  paid  to  the  company,  for  every  certificate 
to  bearer,  the  sum  of  Is, 

22.  If  the  bearer,  for  the  time  being,  of  a  certificate  to  bearer,  shall 
surrender  the  same,  together  with  the  coupons  for  future  interest  belong- 
ing thereto,  to  the 'directors  to  be  cancelled,  the  directors  will  issue 
to  him  a  new  certificate  to  bearer  for  the  stock  specified  in  the  certificate 
so  delivered  up,  or  any  part  thereof. 

23.  If  the  bearer  of  a  certificate  to  bearer  shall  surrender  the  same, 
together  with  the  coupons  for  future  interest  belongihg  thereto,  to  the 
directors,  to  be  cancelled  ;  and  shall  therewith  lodge  at  the  office  of  the 
company  a  declaration  in  writing,  signed  by  him,  and  in  such  form  as 
the  directors  shall  from  time  to  time  direct,  requesting  that  his  name 
may  be  entered  in  the  register,  hereinafter  mentioned,  as  the  holder  of 
the  stock  specified  in  the  same  certificate,  or  any  part  thereof ;  and 
stating  in  such  declaration  his  name,  and  condition  or  occupation,  and 
address,  the  director  will  enter  his  name  in  the  said  register  in  respect  of 
the  stock  specified  in  the  gaid  certificate,  or  any  part  thereof  as 
aforesaid. 
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24.  The  company  will  recognise  the  bearer  of  a  certificate  to  bearer  as      Forms. 
the  absolute  owner  of  the  share  of  the  stock  therein  specified,  and  shall 


not  be  bound  to  take  notice  or  see  to  the  execution  of  any  trust,   ^S^^  ^ 
whether  express,  implied,  or  constructive,  to  which  such  share  of  stock  -ijaQi^fg 
may  be  subject ;  and  the  receipt  of  such  person  for  any  monies  payable   owner, 
upon  the  redemption  of  the  same  share  of  stock  shall  be  a  good  discharge 
to  the  company,  notwithstanding  any  notice  it  may  have,  whether  ex* 
press  or  otherwise,  of  the  right,  title,  interest,  or  claim  of  any  other 
person  to  or  in  such  share  of  stock  or  monies. 

25.  With  erery  certificate  to  bearer  there  will  be  issued  coupons  pro-  Coupons, 
riding  for  the  interest  thereafter  to  accrue  due  in  respect  of  the  share  of 

the  stock  therein  specified  up  to  the  time  fixed  for  the  redemption  of  the 
same. 

Every  such  coupon  wiU  be  in  the  form  following,  and  will  be  signed  Form  of. 
on  behalf  of  the  company  by  the  secretary  thereof,  or  by  some  other 
person  appointed  by  the  directors : — 

The Company,  Limited. 

100,0002.  mortgage  debenture  stock,  1877. 

Certificate  to  bearer.  No.        • 

Coupon,  No. 

The  bearer  of  this  coupon  will,  on  the  day  of  ,  be  paid  by 

the  above-named  company,  at  its  registered  office,  the  sum  of  I,  «., 
being  six  months'  Interest  on  the  share  of  stock  comprised  in  the  above- 
mentioned  certificate. 

For  the  said  company. 
£         s.        d. 

,  Secretary. 

26.  There  will  be  a  printed  indorsement  on  every  such  coupon,  to  the  Indorsement 
following  effect : —  on. 

**  The  company  will  recognise  the  bearer  of  this  coupon  as  the  absolute 
owner  of  the  interest  monies  therein  specified,  and  shall  not  be  bound  to 
take  notice  or  see  to  the  execution  of  any  trust,  whether  express,  implied, 
or  constructive,  to  which  such  monies  may  be  subject ;  and  the  receipt 
of  such  person  for  the  same  monies  shall  be  a  good  discharge  to  the 
company,  notwithstanding  any  notice  it  may  have,  whether  express  or 
otherwise,  of  the  right,  title,  interest^  or  claim  of  any  other  person  to 
or  in  such  monies." 

27.  The  interest  upon  the  registered  stock  will  be  paid,  at  the  registered    Interest  how 
office  of  the  company,  to  the  holders  thereof,  upon,  or  at  any  time  after,   to  be  paid, 
the  day  appointed  by  these  conditions  for  the  payment  thereof.    The 

interest  upon  the  stock  represented  by  certificates  to  bearer,  will  be 
paid  in  accordance  with  the  terms  of  the  coupons  issued  with  such 
certificates. 

28.  If  several  persons  are  entered  in  the  register  as  joint  holders  of  Receipt  of  one 
any  share  of  registered  stock,  the  receipt  of  any  of  such  persons  for  the  of  joint 
interest  from  time  to  time  payable  in  respect  of  such  share  shall  be  as  holders, 
effectual  a  discharge  to  the  company  as  if  the  person  signing  the  same 

receipt  were  the  sole  registered  holder  of  such  share  of  stock. 

29.  If  any  certificate  or  coupon  issued  pursuant  to  these  conditions  be 
worn  out  or  defaced,  then,  upon  production  thereof  to  the  directors,  they 
will  cancel  the  same,  and  will  issue  a  new  certificate  in  lieu  thereof ; 
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and  if  any  sach  certificate  or  coupon  be  lost  or  destroyed,  then,  npon 
proof  thereof  to  the  satisfaction  of  the  directors,  or  in  default  of  proof, 
on  such  indemnity  as  the  directors  deem  adequate  being  giren,  a  new 
certificate  in  lieu  thereof  will  be  given  to  the  person  entitled  to  such  lost 
or  destroyed  instrument.  An  entry  as  to- the  issue  of  the  new  certificate 
or  coupon  and  indemnity  (if  any),  will  be  made  in  the  register  hereinafter 
mentioned. 

30.  A  register  of  the  stock  will  be  kept  by  the  company  in  one  or  more 
books,  and  there  shall  be  entered  in  such  register  : — 

(1.)  The  names  and  addresses  and  descriptions  of  the  holders  for  the 

time  being  of  the  stock. 
(2.)  The  amount  of  stock  held  by  every  such  person. 
(3.)  The  date  at  which  the  name  of  every  such  person  was  entered  in 

respect  of  the  stock  standing  in  his  name  and  every  part 

thereof. 

31.  On  the  issue  of  a  certificate  to  bearer  the  company  shall  strike  out 
of  the  said  register  the  name  of  the  person  then  entered  as  the  holder  of 
the  stock  specified  in  such  certificate,  and  shall  enter  the  following 
particulars : — 

(1.)  The  fact  of  the  issue  of  the  certificate  to  bearer. 

(2.)  A  statement  of   the   amount   of   the   stock  included  in  such 

certificate. 
(3.)  The  date  of  the  issue  of  the  certificate  to  bearer. 

32.  The  trustees  or  trustee  and  any  holder  of  a  share  in  registered 
stock,  or  bearer  of  a  certificate  to  bearer,  will,  upon  payment  of  such  fee 
(not  exceeding  It.)  as  the  director  shall  from  time  to  time  fix,  be  entitled 
at  all  reasonable  times  to  inspect  the  said  register. 

33.  No  notice  of  any  trust,  express,  implied,  or  constructive,  shall  be 
entered  on  the  register  in  respect  of  any  share  in  the  debenture  stock. 

34.  In  these  conditions,  unless  there  be  something  in  the  subject  or 
context  inconsistent  therewith — 

"  The  company  "  means  The Company,  Limited. 

*'The  directors,'*  means  the  directors  for  the  time  being  of  the 
company. 

*'  The  stock  **  means  the  said  mortgage  debenture  stock,  created  aa 
above  mentioned. 

**  Registered  stock,**  means  so  much  of  the  stock  as  shall  not  for  the 
time  being  be  represented  by  certificates  to  bearer. 

Words  importing  the  singular  number  only,  include  the  plural. 

Words  importing  the  plural  number  only,  include  the  singular. 

Words  importing  persons,  include  corporations. 

Note. — If  thought  more  convenient,  mortgage  debenture  stock  can 
be  secured  by  a  deed  of  covenant  between  the  company  and  trustees, 
whereby  the  company  will  covenant  that  the  stock  shall  be  a  first  charge 
upon  all  its  property,  present  and  future;  a  proviso  will  be  added 
enabling  the  company  to  deal  with  its  property  until  default  in  pay- 
ment of  interest,  or  a  winding-up  order,  &c.  See  supra,  p.  435.  The 
holders  of  stock  so  secured  would  be  in  much  the  same  position  as  the 
holders  of  mortgage  debentures,  similar  to  those  given,  sttpra,  pp.  435, 
437.    See  supray  p.  465. 


RECONSTRUCTION. 


Introductoey  Notbs. 

There  are  two  modeB  of  reconstracting  a  company  formed  Two  modes  of 

or  registered  under  the  Companies  Act,  1862  :  San^^'^^^' 

1.  By  special  Act  of  Parliament.  Special  Act. 

2.  By  means  of  a  winding  np  and  a  proceeding  under  section  161. 
Section  161  of  the  Act. 

The  latter  mode  is  frequently  used  :  the  former  occasionally. 

Where  an  existing  company,  formed  under  the  Act  of  1862,  As  to  special 
finds  it  necessary  to  apply  to  the  Legislature  for  Parliamentary 
powers,  it  is  not  uncommonly  deemed  expedient  to  take  the 
opportunity  of  procuring  its  reconstruction,  to  the  intent  that 
it  may  thenceforth  be  goyemed  by  the  Companies  Clauses 
Consolidation  Act,  1845,  and  the  Acts  amending  the  same^ 
instead  of  the  Companies  Acts,  1862  and  1867. 

Among  other  results  of  such  a  reconstruction,  the  company 
gets  rid  of  the  word  ''  Limited,"  as  part  of  its  name,  and  it  is 
no  longer  bound  to  make  the  returns  required  by  the  Com- 
panies Act,  1862.  But  it  must  be  remembered  that  by  virtue  of 
the  reconstruction,  Parliament  obtains  control  over  the  capital 
of  the  company,  which  thenceforth  can  only  borrow  or  issue 
new  shares  within  the  limits  prescribed  by  the  Act,  and  in 
order  to  extend  the  limits  must  obtain  a  further  special  Act. 

The  companies  which  seek  for  reconstruction  by  Act  of  Par- 
liament are  for  the  most  part  gas  and  water  companies,  or  com- 
panies engaged  in  works  of  a  similar  quasi-public  character. 

There  are,  moreover,  some  companies  which  are  formed 
under  the  Act  of  1862  for  the  express  purpose  of  being 
reconstructed  by  special  Act.  See  further,  supra,  p.  110,  note 
to  Clause  5. 

With  regard  to  reconstruction  by  means  of  «  winding  up  Reconstruc- 
and  a  proceeding  under  Section  161  of  the  Act  of  1862.  Sec-  aJ^ti^iei. 
tion  161  is  as  follows  ; — 
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''Where  any  company  is  proposed  to  be  or  is  in  conrse  of 
being  wonnd  np  altogether  Yolontarilyy  and  the  whole  or  a 
portion  of  itH  business  or  property  is  proposed  to  be  transferred 
or  sold  to  another  company,  the  liquidators  of  the  first  men- 
tioned company  may,  with  the  sanction  of  a  special  resolution 
of  the  company  by  whom  they  were  appointed^  conferring  either 
a  general  authority  on  the  liquidators,  or  an  authority  in 
respect  of  any  particular  arrangement,  receive  in  compensation 
or  part  compensation  for  such  transfer  or  sale,  shares,  policies^ 
or  other  like  interests  in  such  other  company,  for  the  purpose 
of  distribution  among  the  members  of  the  company  being 
wonnd  up,  or  may  enter  into  any  other  arrangement  whereby 
the  members  of  the  company  being  wound  up  may,  in  lieu  of 
receiving  cash,  shares,  policies,  or  other  like  interests,  or  in 
addition  thereto,  participate  in  the  profits  of  or  receive  any 
other  benefit  from  the  purchasing  company ;  and  any  sale  made 
or  arrangement  entered  into  by  the  liquidators  in  pursuance  of 
this  section  shall  be  binding  on  the  members  of  the  company 
being  wound  up ;  subject  to  this  proviso,  that  if  any  member 
of  the  company  being  wound  up  who  has  not  voted  in  favour 
of  the  special  resolution  passed  by  the  company  of  which  he 
is  a  member,  at  .either  of  the  meetings  held  for  passing  the 
same,  expresses  his  dissent  from  any  such  special  resolution  in 
writing  addressed  to  the  liquidators,  or  one  of  them,  and  left 
at  the  registered  office  of  the  company  not  later  than  seven 
days  after  the  date  of  the  meeting  at  which  such  special  reso- 
lution was  passed,  such  dissentient  member  may  require  the 
liquidators  to  do  one  of  the  following  things,  as  the  liquidators 
may  prefer ;  that  is  to  say,  either  to  abstain  from  carrying  such 
resolution  into  effect,  or  to  purchase  the  interest  held  by  such 
dissentient  member  at  a  price  to  be  determined  in  manner 
hereinafter  mentioned,  such  purchase-money  to  be  paid  before 
the  company  is  dissolved,  and  to  be  raised  by  the  Uquidators 
in  such  manner  as  may  be  determined  by  special  resolution : 
no  special  resolution  shall  be  deemed  invalid  for  the  purposes 
of  this  section  by  reason  that  it  is  passed  antecedently  to  or 
concurrently  with  any  resolution  for  winding  up  the  company, 
or  for  appointing  liquidators  ;  but  if  an  order  be  made  within 
a  year  for  winding  up  the  company  by  or  subject  to  the  super- 
vision of  the  Court,  such  resolution  shall  not  be  of  any  validity 
unless  it  is  sanctioned  by  the  Court." 
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The  price  to  be  paid  to  digsentients  is  to  be  determined  in 
accordance  with  Section  162  of  the  Act,  which  is  as  follows : — 

*'  The  price  to  be  paid  for  the  purchase  of  the  interest  of  Section  162. 
any  dissentient  member  may  be  determined  by  agreement,  bnt 
if  the  parties  dispute  about  the  same,  such  dispute  shall  be 
settled  by  arbitration,  and  for  the  purposes  of  such  arbitration 
the  provisions  of  The  Companies  Glauses  Consolidation  Act, 
1845,  with  respect  to  the  settlement  of  disputes  by  arbitration, 
shall  be  incorporated  with  this  Act ;  and  in  the  construction 
of  such  provisions  this  Act  shall  be  deemed  to  be  the  special 
Act,  and  '  the  company '  shall  mean  the  company  that  is  being 
wound  up,  and  any  appointment  by  the  said  incorporated  pro- 
yisions  directed  to  be  made  under  the  hand  of  the  secretary, 
or  any  two  of  the  directors,  may  be  made  under  the  hand  of 
the  liquidator,  if  only  one,  or  any  two  or  more  of  the  liquida- 
tors, if  more  than  one." 

A  reconstruction  under  Section  161  above,  has  now  become  Reconstrac- 
a  matter  of  ordinary  occurrence,  and  may  be  resorted  to  with  tiona  common, 
advantage  in  a  variety  of  cases,  of  which  the  following  are 
examples : — 

A.  Where   a   company   desires   to   do    something   ultra  Examples. 
vireSf  e,g, : — 

(1.)  To  engage  in  some  business  or  do  some  thing  not 
within  the  objects  set  forth  in  its  memorandum  of 
association.    See  mpray  p.  81. 

(2.)  To  issue  preference  shares,  there  being  no  power  in  the 
memorandum  or  articles  to  do  so.    See  supra,  p.  266. 

(3.)  To  issue  preference  shares,  having  a  priority  oyer  pre- 
ference shares  already  issued,  notwithstanding  the 
holders  of  such  last-mentioned  shares,  or  some  of 
them,  refuse  to  consent.    [See  supra,  p.  293.] 

(4.)  Where  its  capital  is  divided  into  several  classes,  e^,^ 
preference,  deferred,  and '  founders'  shares,  and  it  is 
deemed  expedient  to  convert  all  the  shares  into  shares 
or  stock  of  uniform  description,  but  a  minority  dissent. 

B.  Where  a  company  desires,  without  submitting  to  the 
stringent  conditions  prescribed  by  the  Companies  Act^  1867, 
upon  a  reduction  of  capital,  to  carry  into  effect  any  arrange- 
ment which  would  amount  to  a  reduction  of  capital,  e.g. : — 

(1.)  To  divide  part  of  its  paid-up  capital,  either  in  cash  or 
in  specie,  among  its  members. 
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(2.)  To  reduce  the  liability  on  itg  shares  which  are  only  in 
part  paid  np. 

(3.)  To  extinguish  all  farther  liability  on  sach  shares. 

(4.)  Haying  lost  a  large  amount  of  capital,  to  reduce  the 
nominal  amount  to  the  actual  amount,  in  order  that 
diTidends  may  be  paid,  and  that  the  shares  may  not  be 
saleable  only  at  a  heavy  discount. 

[It  has  lately  been  held  that  this  cannot  be  efiected  under 
the  Act,  1867.    Ehhw  Vale,  Jkc.,  Co.,  W.  N.  1877,  4.] 

G.  So,  too,  where  a  company  is  being  wound  up  Yolnntarily, 
and  a  large  body  of  its  members  consider  that  its  assets  or  any 
specific  part  of  them  can  be  realised  with  better  prospect  of 
success  by  a  going  concern  than  by  one  in  liquidation. 

The  mode  in  which  the  reconstruction  is  carried  into  efEect 
is  as  follows : — 

In  case  A.  (1).    Supra,  p.  477. 

Let  it  be  supposed  that  the  capital  of  the  existing  company 
is  100,000^.,  divided  into  10,000  shares  of  lOZ.  each,  that  its 
object  is  to  work  a  particular  patent  for  the  manufisicture  of 
steel,  and  that  it  desires  to  have  power  to  acquire  and  work 
other  patents  for  the  like  purpose. 

The  directors,  having  satisfied  themselves  that  a  reconstruc- 
tion is  expedient,  will  suggest  it  at  a  general  meeting  and 
procure  a  resolution  in  favour  of  it  to  be  passed,  or,  as  is 
sometimes  done,  they  will  issue  a  circular  to  the  members  or 
to  the  largest  holders  of  shares  seeking  their  approval  of  the 
plan. 

If  the  plan  is  favourably  received,  the  memorandum  and 
articles  of  a  new  company  will  be  prepared.  The  objects  of 
such  company  will  be  to  acquire  and  undertake  the  property 
and  liabilities  of  the  old  company,  and  to  acquire  and  work 
any  patents  for  the  manufacture  of  steel  and  such  other  objects 
as  may  be  deemed  expedient.  The  capital  will  be  the  same  as 
that  of  the  old  company.  The  articles  will  authorise  the  direc- 
tors to  purchase  and  undertake  all  or  any  part  of  the  property 
and  liabilities  of  the  old  company  upon  such  terms  as  they 
think  fit. 

Probably  by  the  articles  all,  or  some,  of  the  directors  of  the 
old  company  will  be  appointed  directors  of  the  new  company. 
Notice  wiU  then  be  issued  by  the  directors  of  the  old  com- 
pany convening  an  extraordinary  meeting  of  that  company 
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to  consider  certain  resolntions  which  will  be  giyen  in  the 
notice. 

The  resolntiona  will  be  (1),  to  wind  up  voluntarily  ;  (2),  to 
appoint  liquidators  ;  (S),  to  approve  a  scheme  of  reconstruc- 
tion, subject  to  certain  conditions,  and  to  authorise  the  liquida- 
tors, pursuant  to  Section  161  of  the  Act,  to  carry  it  into 
effect.    See  infray  p.  488. 

If  the  resolutions  are  passed  by  the  requisite  majority  at  the 
first  meeting,  a  second  one  will  be  called  to  confirm  tiiem,  so  Special  reso- 
that  they  may  become  special  resolutions.    See  m^pra^  p.  310.     l^ition. 

If  they  are  duly  confirmed,  the  new  company  will  be  at  once  Sale  by  liqoi- 
incorporated,  and  the  liquidators  of  the  old  company  and  the  <^^"- 
directors  of  the  new  company  will  execute  an  agreement,  which 
will  have  been  previously  prepared  for  carrying  the  transfer 
into  effect. 

The  agreement  will  provide  for  the  sale  of  all  the  property  Agreement, 
of  the  old  company  to  the  new  company,  in  consideration  of 
the  new  company  undertaking  the  debts  and  liabilities  of  the 
old  company,  paying  the  costs  of  winding  it  up,  providing  the 
ftmds  necessary  to  purchase  the  interests  of  any  dissentient 
members,  and  allotting  to  every  assenting  member  of  the  old 
company  one  share  in  the  new  company  in  respect  of  each 
share  held  by  him  in  the  old  company. 

If  the  matter  has  been  properly  managed,  the  chances  are  Dissentients, 
that  there  will  be  but  few  dissentient  members  (if  any).    The 
funds  to  pay  them  will  be  provided  by  the  new  company  by 
borrowing  or  otherwise. 

The  property  of  the  old  company  will  be  in  due  course  Completion  of 
made  over  to  the  new  company,  which  wiU  allot  its  shares  as       * 
provided  by  the  agreement. 

The  debts  and  liabilities  of  the  old  company  (if  it  has  any) 
will  be  got  rid  of  as  soon  as  possible.  Many  of  the  creditors 
will  probably  agree  to  accept  the  liability  of  the  new  instead  of 
the  old  company ;  the  rest  will  be  paid. 

As  soon  as  may  be  the  liquidators  hold  the  fiinal  meeting  Dissolution  of 
(Section  142  of  the  Act),  and  make  the  proper  return  to  the  °^^  company, 
registrar  (Section  143  of  the  Act),  and  at  the  expiration  of 
three  months  there&om  the  old  company  is  ipso  facto  dissolved. 

Section  161,  it  will  be  observed,  authorises  a  sale  sanctioned  General  or 
by  a  special  resolution  conferring  "  either  a  general  authority  on  ^^^^'H*'*^ 
the  liquidators,  or  an  authority  in  respect  of  any  particular  liquidators. 
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arrangement."    It  is  extremely  seldom  fchat  a  general  antho- 

ritj  is  given  ;  in  almost  all  cases  it  is  qualified  either  as  above 

by  specifying:  certain  conditions,  or  it  is  limited  to  the  adop- 

Where  specific  tion  of  a  specific  agreement.    Where  it  is  desired  to  sanction 

^'iunc^on^  the  adoption  of  a  particular  agreement,  there  are  two  plans 

commonly  adopted : 
P^^*  1.  A  draft  agreement  expressed  to  be  made  between  the 

old  company  and  its  liquidators,  and  the  new  company,  is  pre- 
pared at  the  same  time  as  the  memorandum  and  articles  of  the 
new  company.  The  agreement  will  contain  all  the  necessary 
clauses  providing  for  the  sale.  The  notices  of  the  meetings 
will  state  the  proposed  resolutions,  and  also  the  chief  provi- 
sions of  the  agreement. 

The  resolutions  will  be  (1),  to  wind  up;  (2),  appointing 
liquidators;  and  (3),  authorising  them  to  enter  into  an  agree- 
ment with  the  new  company  in  the  terms  of  the  draft.  The 
new  company  will  then  be  incorporated,  and  matters  will  then 
proceed  as  above,  p.  479. 
FlAn  2.  2.  The  other  plan  is  as  follows  : — A  provisional  agreement 

between  some  person  on  behalf  of  the  old  company, — e.^.,  one 
of  the  directors, — and  some  person  on  behalf  of  the  new  com* 
pany,  is  prepared  at  the  same  time  as  the  memorandum  and 
articles  of  the  new  company.  The  agreement  will  contain 
the  terms  of  sale,  and  will  be  made  conditional  on  the  adop> 
tion  thereof  by  the  liquidators  of  the  old  company,  with  the 
sanction  of  a  special  resolution  of  that  company.  The  special 
resolution  of  the  old  company  will  intar  alia  sanction  the 
adoption  of  this  agreement  The  subsequent  procedure  will 
be  as  in  Plan  I. 

There  are  other  variations  in  the  mode  of  procedure  which 
need  not  be  specified.    Perhaps  the  simplest  and  best  plan  is 
that  above  described,  p.  478.    But  the  plans  just  referred  to 
are  very  commonly  adopted  and  work  well. 
YariatioiiB  in        Of  course  the  arrangement  must  vary  according  to  the 
»"*wanent.    circumstances  of  the  company,  and  the  object  of  the  recon- 
struction. 
Thus  in  cases  A.  (2)  and  (3),  supra^  p.  477  : — 
Care  will  be  taken  that  the  articles  of  the  new  company 
contain  fuU  power  to  issue  preference  shares,  or  the  capital  of 
the  new  company  will  consist  in  part  of  preference  shares.  See 
ir^a^  p.  498. 
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In  case  A  (4),  supra,  p.  477, 

A  fair  estimate  will  be  made  of  the  relative  valne  of  the 
different  shares,  and  the  terms  of  sale  will  provide  for  the 
issue  of  shares  by  the  new  company  accordingly,  e,g.,  one  for 
every  founder's  share,  four  for  every  deferred  share,  and  ten 
for  every  preference  share.  See  tw/ra,  p.  496. 
Incase  B(l). 

Suppose  that  the  shares  in  the  old  company  are  201.  fully 
paid  up,  and  that  it  is  desired  to  return  102.,  the  agreement 
will  provide  that  the  new  company  shall,  in  exchange  for  each 
share  in  the  old  company,  allot  one  fully  paid  up  102.  share  in 
the  new  company,  and  pay  the  sum  of  102.  in  cash. 

Or  suppose  that  the  object  of  the  reconstruction  is  to  divide 
in  specie  some  assets  of  doubtfcQ  value,  e.g.^  Turkish  bonds. 
The  new  company  will,  as  the  consideration  for  the  sale,  agree 
to  allot  shares  to  the  members  of  the  old  company,  and  to 
divide  the  bonds  among  them^^  rata. 
In  case  B  (2). 

Suppose  the  shares  in  the  old  company  are  201,  with  102. 
paid  up,  and  it  is  desired  to  reduce  the  liability  to  52.  In 
such  case,  one  152.  share  in  the  new  company,  with  102. 
credited  as  paid  up,  will  be  allotted  in  exchange  for  each  share 
in  the  old  company. 
In  case  B  (3). 

Suppose  the  shares  in  the  old  company  to  be  102.  with  72. 
paid  up,  and  that  it  is  desired  to  extinguish  all  further 
liability.  The  object  will  be  attained  by  allotting  one  fully 
paid  up  72.  share  in  the  new  company  in  exchange  for  each 
102.  share  in  the  old  company. 
In  case  B  (4). 

Suppose  the  shares  in  the  old  company  are  102.  fhlly  paid 
up,  and  that  one-half  the  capital  has  been  lost.    In  such  case 
the  new  company  will  allot  one  of  its  52.  sharesi  fully  paid  up, 
in  exchange  for  each  102.  share  in  the  old  company. 
In  case  C,  supra,  p.  478. 

The  liquidators  will  call  the  meetings  to  pass  the  necessary 
special  resolutions. 

In  cases  of  reconstruction  the  new  company  very  commonly  New  company 
takes  the  name    of   the  ,old  one.     This  is  effected  under  J^eHhi^old 
Section  20  of  the  Act.    See  supra^  p.  79.    Immediately  after  name, 
the  special  resolution  to  wind  up,  &c.,  has  been  passed  by  the 
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old  company,  the  liquidators  sign  the  proper  consent  to  the 
registration  of  the  new  company  by  the  same  name.  Supra, 
p.  315.  Sometimes  the  name  is  slightly  varied,  and  some- 
times a  perfectly  different  one  is  chosen  for  the  new  company. 
It  will  be  observed  that  Section  161  only  authorises  a  sale 
to  a  company.  Hence  a  sale  to  an  individual,  who  is  to  form 
a  new  company,  and  make  such  profit  as  he  can  out  of  the 
transaction,  is  not  vaUd.  Bird  v.  BircTs  Patent  Sewage  Co,,  9 
Ch.  858. 

But  an  agreement  with  some  person  purporting  to  .act  on 
behalf  of  an  intended  company  for  a  sale  to  him  as  such  agent 
or  to  the  company  is  valid.  In  re  Hester  &  Co,^  44  L.  J. 
N.  S.  757. 

Section  161  does  not  require  that  the  sale  should  be  made 
to  a  company  registered  under  the  Act  of  1862.  The  sale 
may  be  to  any  company,  English  or  foreign.  In  re  Irrigation 
Co.  of  France,  Ex  parte  Fox,  6  Ch.  188. 

An  agreement  adopted  by  the  liquidators  of  a  company 
pursuant  to  the  direction  of  the  company  given  by  virtue  of 
Section  161  is  valid.  SouthaU  v.  British  Mutual  Life  Assur. 
Soc,  11  Eq.  65;  6  Ch.  614. 

Section  161  contemplates  an  authority  being  given  to  the 
liquidators  to  ^'  receive  in  compensation,  or  part  compensation, 
for  such  transfer  or  sale  shares,  policies,  or  other  like  interests 
in  such  other  company  for  the  purpose  of  distribution  among  the 
members  of  the  company  being  wound  up  .  .  .  ."  But  in 
practice  the  agreement,  very  commonly,  provides  for  the  allot- 
ment of  the  shares,  &c.,  to  the  members  of  the  company  being 
wound  up  directly,  and  there  can  be  no  doubt  that  such  an 
arrangement  is  valid.  See  Southall  v.  British  Mutual  Life 
Assurance  Soc,  ubi  supra.  See  also  In  re  Imperial  Mercantile 
Credit  Association,  12  Eq.  505.  In  the  case  last  mentioned  the 
company  was  being  wound  up  under  the  supervision  of  the 
court,  and  a  conditional  agreement  (see  copy,  infra,  p.  502)  was 
made  for  the  sale  of  the  assets  to  a  new  company  in  considera- 
tion of  cash  or  shares  to  be  paid  or  allotted  directly  to  the 
members  of  the  selling  company.  The  agreement  was  approved 
by  special  resolution  pursuant  to  Section  161  of  the  Act,  and 
was  duly  sanctioned  by  the  Court. 

By  Section  161  of  the  Act,  members  who  dissent  fix)m 
the  special  resolution  are  allowed  seven  days  from  the  date  of 
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the  meeting  at  which  it  was  passed,  t>.,  the  second  meeting, 
within  which  they  must  give  notice  of  dissent.  For  form  of 
notice,  see  supra^  p.  310. 

If  a  dissentient  member  fails  to  give  snch  notice,  he  mnst  FaUnre  to 
either  accept  the  benefit  offered  him  by  the  reconstruction,  ie,^  ^  ^^^^®  ®^ 
he  must  become  ad  assenting  member,  or  else  he  entirely  loses 
his  beneficial  interest  in  the  old  company  ;  for  although  he 
will  remain  entitled  to  his  shares  in  that  company,  yet  they 
are  shares  in  a  mere  husk,  for  the  whole  of  the  assets  of  the 
old  company  are  made  over  to  the  new  company. 

It  was  at  one  time  contended  that  if  a  dissentient  member  Dissentient 
did  not  express  his  dissent  within  the  prescribed  period  he  SSte  shw-esTn 
was  bound  by  the  sale  or  arrangement,  and  was  consequently  new  company, 
under  an  obligation  to  accept  any  shares  or  other  interest  in 
the  purchasing  company,  which  were  thereby  to  be  allotted  to 
him  ;  but  this  notion  was  very  soon  exploded*  and  it  is  now 
settled  that  the  provision  in  Section  161,  that  '^any  sale 
made  or  arrangement  entered  into  by  the  liquidators  in  pur- 
suance of  this  section  shall  be  binding  on  the  members  of  the 
company  being  wound  up;  subject  to  this  proviso,"  &c., 
merely  means  that  a  dissentient  member  cannot  impeach  the 
sale.  He  must  either  assent  or  dissent  in  the  prescribed 
manner,  or  simply  lose.  Lot^s  Casey  13  W.  B.  883  ;  34  L.  J. 
Ch.  609  ;  Eigg'8  Case,  2  H.  &  M.  657  ;  Martin's  Case,  2  H/& 
M.  669 ;  Fox's  Case,  6  Ch.  183 ;  Souihall  v.  British  Mutual 
Life  Assurance  Soc,  6  Ch.  614. 

A  member  who  has  duly  dissented  is  entitled  to  have  the  Payment  to 
purchase-money  for  his  interest  paid  to  him  ;  and,  when  it  has  d^^^^^®'^^ 
been  ascertained,  he  has  a  right  of  action  against  the  company. 
Be  Rosaz  v.  Anglo-Itulian  Bank,  4  Q.  B.  462. 

The  price  to  be  paid  to  dissentients  is  in  default  of  agree-  Arbitration, 
ment  to  be  ascertained  by  arbitration,  but  if  the  articles  con- 
tain provisions  for  arbitration,  it  is  not  necessary  to  resort  to 
the  Companies  Clauses  Consolidation  Act,  1845,  as  provided  by 
Section  162  of  the  Act  of  1862  :  the  arbitration  should  pro- 
ceed in  accordance  with  the  articles.    S.  C. 

A  dissentient  member  whose  interest  has  been  purchased  Dissentient 
in  accordance  with  Section  161  of  the  Act,  does  not  thereby  ^^^^  ^£  ^^'i 
escape  from  liability  towards  the  creditors  of  the  company  pany. 
which  is  being  wound  up.    Vining*s  Case,  6  Ch.  101. 

As  to  the  source  from  whence  the  funds  to  pay  dissentient  Whence  funds 
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members  is  to  oome :  according  to  the  above  plan  the  new  com- 
pany ifl  bonnd  by  the  agreement  to  proyide  them.  It  is  neces- 
sary to  impose  this  obligation  on  the  new  company  becaose^  by 
the  agreement,  the  old  company  is  to  sell  all  its  property. 

A  mode  of  reconstmction  sometimes  adopted  is  to  provide 
by  the  agreement  for  the  allotment  of  the  share  consideration 
to  the  liquidators  or  their  nominees,  instead  of  to  the  members 
directly,  and  not  to  insert  any  provision  requiring  the  new 
company  to  pay  the  dissentients.  The  special  resolution  of 
the  old  company  in  such  case,  besides  sanctioning  the  agree- 
ment, will  direct  the  liquidators  of  the  old  company  to  raise 
the  fimds  to  pay  dissentients  by  the  sale  of  a  sufficient  number 
of  the  shares  in  the  new  company  to  be  allotted  pursuant  to 
the  agreement,  and  to  distribute  the  residue  of  such  shares 
among  the  assenting  members.  But  the  former  is  the  most 
convenient  plan.    The  result  in  either  case  is  the  same. 

Care  should  be  taken  so  to  frame  the  agreement  that  dissen- 
tient members  shall  have  sufficient  security  for  the  payment  of 
the  purchase-money  for  their  interests  ;  otherwise  there  will  be 
risk  of  legal  proceedings. 

In  the  recent  case  of  In  re  Hester  A  Co,^  44  L.  J.  N.  S. 
767 ;  W.  N.,  1875,  179,  a  resolution  had  been  passed  for 
winding  up,  appointing  liquidators,  and  sanctioning  an  agree- 
ment for  the  sale  of  the  assets  of  the  company  in  considera- 
tion of  shares  in  the  purchasing  company,  and  directing 
the  liquidators  to  raise  the  purchase-money  to  be  paid  to 
dissentients  hy  sale  of  the  shares  which  would  otherwise  have 
been  allotted  to  them.  The  agreement  was  for  the  sale  of  M 
the  assets,  and  contained  no  provisions  as  to  dissentients. 
Before  the  resolutions  were  confirmed  a  contributory  presented 
a  petition  to  wind  up  the  company,  alleging  that  the  interests 
of  the  non-assenting  members  would  be  sacrificed  if  the  agree- 
ment was  carried  into  effect,  and  that  the  last  resolution  was 
ultra  vires,  and  that  it  was  just  and  equitable  that  the 
company  should  be  wound  up.  Bacon,  V.-C,  accordingly 
made  an  order  for  winding  up,  from  which  there  was  an  appeal. 
Upon  the  hearing  before  the  Court  of  Appeal,  counsel  for  the 
company  offered  an  undertaking  not  to  part  with  the  assets 
until  the  dissentients  were  paid  the  value  of  their  shares,  and, 
the  Court  havmg  expressed  an  opinion  that  this  was  sufficient, 
the  offer  was  accepted. 
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James,  L.  J.,  after  directing  the  costs  to  be  paid  out  of  the 
assets  of  the  companj^  and  expressing  an  opinion  that  the  peti- 
tioner was  entitled  to  protection,  and  that  the  Court  wonld,  if 
necessary,  afford  him  that  protection  by  making  a  winding-up 
order  without  forcing  him  to  file  a  bill,  proceeded  as  follows  : — 

^  What  appears  in  the  present  case  is  this.  True  it  is  that 
by  the  resolution  the  value  of  their  shares  is  offered  to  dissen- 
tients, but  no  security  is  offered  for  payment,  except  the  shares 
to  which  they  would  be  entitled  in  the  new  company.  I  was 
entirely  unaware,  when  the  petition  was  opened,  that  every 
share  in  the  old  company  was  already  paid  up,  and  that  there 
were  no  shares  on  which  calls  could  be  made  to  provide  a  fund 
for  the  payment  of  the  dissentient  shareholders.  That  is  not 
what  the  Act  of  Parliament  contemplated  in  the  16lst  Section. 
It  says  that  the  company  shall  not  be  dissolved  until  the  value 
of  any  dissentient's  shares  is  ascertained  and  paid.  The 
intention  of  that  clearly  is  to  preserve  him  a  remedy  against 
the  assets  of  the  company  for  payment  of  this  demand,  since 
he  could  go  against  the  shareholders  for  their  unpaid  contri- 
butions to  obtain  payment  of  his  debt.  But  here  all  the  shares 
are  paid  up,  and  there  is  no  unpaid  capital  to  be  resorted  to, 
and  all  the  existing  assets  are  to  be  handed  over,  so  that  there 
is  no  security  for  the  dissentient  shareholders.  The  161st 
Section  must  not  be  read  in  a  way  that  will  put  any  dissentient 
shareholder  at  the  mercy  of  a  majority,  but  you  must  give  him 
the  security  which  the  Act  of  Parliament  intended  to  give 
him.  That  is  the  ground  on  which  we  feel  that  we  ought  to 
enforce  the  jurisdiction  in  this  case  in  the  same  way  as  we  did 
in  Fox's  Case  [6  Ch.  185]  and  other  cases,  so  as  to  secure  to 
the  dissentient  shareholders  that  which  they  are  entitled  to 
under  the  Act  of  Parliament,  namely,  to  have  the  fall  value 
of  their  shares  ascertained  and  paid  according  to  the  Act  of 
Parliament." 

Mellish,  L.  J.,  concurred. 

As  finally  arranged,  the  undertaking  was  that  the  liquidators 
should  not  part  with  the  assets  until  the  petitioner  and  the 
shareholders  supporting  the  petition,  and  any  shareholder  who 
had  given  proper  notice  of  dissent,  had  been  paid  the  value  of 
their  shares,  and  upon  such  undertaking  the  winding-up  order 
was  discharged.    Costs  out  of  the  estate. 

Agreements,  with  a  view  to  reconstruction^  generally  provide 


486 


RECONSTRUCTION. 


Notice  calling 
lueetingB  to 
pass  special 
rosolution. 


As  to  filing 
agreement. 


Remnneration 
of  liquidators. 

Alteration  of 


that  the  purchasing  company  shall  pay  dissentients,  bnt  from 
the  above  case  it  would  seem  that  this  might  not  be  regarded 
as  a  sufficient  secnrity,  nnless  the  selling  company  had  uncalled 
capital ;  and  accordingly  a  clause  is  now  sometimes  inserted 
giving  the  liquidators  a  lien  on  the  assets  for  the  amount  pay- 
able to  dissentients,  and  the  right  to  retain  possession  until 
they  are  satisfied.  This  appears  to  remove  any  ground  for 
complaint  by  dissentients,  as  in  Hester  A  Co.y  ubi  supra. 

But  where  the  selling  company  has  uncalled  capital  it  would 
seem  from  the  above  case  that  such  a  clause  is  unneoessaiy.  It 
may,  however,  be  doubted  how  far  this  is  consistent  with  the 
principles  laid  down  in  Clinch  v.  Financial  CarporaUony 
4  Ch.  120,  and  infra,  p.  539. 

The  validity  of  a  special  resolution  sanctioning  a  sale  or 
arrangement  under  Section  161,  essentially  depends  on  the 
sufficiency  of  the  notices  given  convening  the  meetings.  They 
ought  to  give  the  members  either  direct  or  indirect  notice  that 
the  transaction  is  to  be  effected  under  Section  161.  Imperial 
Bank  of  China^  Ac,  v.  Bank  of  Hindustan,  Ac,  6  £q.  91 ; 
Fox's  Case,  6  Ch.  176.  A  notice  which  states  {inier  aUa)  that 
a  resolution  is  to  be  proposed  authorising  the  liquidators  to 
sell  the  assets  to  another  company  and  to  accept  compensation  in 
shares  is  probably  sufficient ;  but  the  usual  plan  now  is  to  refer 
expressly  to  Section  161.  See  supra,  p.  310.  This  precludes 
all  doubt.  Of  course,  the  reference  to  Section  161  may  be 
either  in  the  notice  or  in  the  accompanying  circular  (if  any). 

The  agreement  with  the  new  company  must,  if  it  provides 
for  the  issue  of  paid  up  shares,  be  filed  pursuant  to  the  25th 
Section  of  the  Companies  Act,  1867.    See  supra,  p.  6. 

It  is  also  not  unusual  to  file  subsequent  agreements  between 
the  new  company  and  the  members  of  the  old  company  to 
whom  shares  are  allotted  specifying  the  shares  allotted.  But 
having  regard  to  the  decision  in  Carting's  Case,  1  Ch.  Div.  115, 
and  other  cases  cited  supra,  p.  10,  it  would  seem  that  the 
filing  of  the  principal  agreement  is  sufficient. 

However,  it  maybe  expedient  to  file  a  subsequent  agreement 
to  identify  the  shares  allotted  to  each  member  of  the  old 
company.    See  supra,  p.  11. 

The  liquidators,  in  a  winding  up  for  the  purpose  of  reconstruc- 
tion, generally  act  without  remuneration,  or  for  a  small  fee. 

A  company  cannot,  by  an  alteration  in  its  articles,  made  in 
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contemplation  of  a  winding  up,  and  proceeding  under  Section  articles  in 
161  of  the  Act,  deprive  dissentient  members  of  the  right  rig^teoriu- 
given  them  by  that  section.    Ex 'park  Fox,  6  Ch.  176.    There  sentients. 
seems,  howerer,  no  reason  why    the  rights  of  dissentient 
members,   under  Section  161,  should  not  be  restricted  by 
the  articles  as  originally  framed.      See  supra^  p.  199. 

Where  the  special  resolution  sanctioning  an  agreement  for  a  Confirmation 
sale  under  Section  161  is  invalid  for  want  of  proper  notice,  ^g^tion. 
the  transaction  can,  nevertheless,  be  confirmed.    Fot^s  Case, 
6  Ch.  176.    In  order  to  effect  this,  the  liquidators  must  call 
the  necessary  meetings  and  procure  the  members  to  pass 
proper  special  resolutions. 

It  will  be  remembered  that  Sec.  161  provides  that  if  an  Order  to  wind 
order  be  made  within  a  year  for  the  winding  up  the  company  "^' 
by  or  subject  to  the  supervision  of  the  Court,  the  resolution 
shall  not  be  of  any  validity  unless  sanctioned  by  the  Court. 

Any  company  not  formed  or  registered  under  the  Act  of  CJompanymay 
1862,  but  which  is  capable  of  being  registered  under  that  Act,  ^^^^^^l^ 
may  effect  a  reconstruction  under  Section  161.   In  order  to  do  construction, 
this  it  will  register  under  the  Act,  and  the  reconstruction  may 
then  be  carried  into  effect  as  above  mentioned.     It  is  no 
objection  that  the  registration  was  made  expressly  with  a  view 
to  winding  up  and  selling  under  Section  161.    Souihall  v. 
British  Mutual  Life  Assurance  Society,  6  Ch.  614. 

The  reconstruction  of  a  company  may  be  effected  under  Beconstmc- 
Section  161  in  a  winding  up  subject  to  supervision,  as  well  ^^^^^^^^gf 
as  in  a  purely  voluntary  winding  up.    In  re  Imperial  Mercan-  tosupenrition. 
tile  Credit  Association^  12  Eq.  504. 

In  a  compulsory  winding  up,  an  arrangement  is  sometimes  Beconstruc- 
carried  into  effect  which  in  substance  is  very  similar  to  a  pu^™^^!^^. 
reconstruction  under  Section  161,  viz.,  a  sale  of  the  whole  ingup. 
assets  is  sanctioned  under  Section  95  to  a  new  company  for  a 
certain  sum  in  cash,  with  the  option  to  each  member  of  the 
old  company  to  accept  payment  for  his  interest  in  the  old 
company  in  shares  in  the  new  company.    See  In  re  Agra  and 
Masterman's  Bank,  12  Eq.  409  ;  15  W.  B.  554,  in  which  the 
reconstruction  of  a  company  winding  up  subject  to  supervision 
was  effected  by  sale  under  Section  95  of  the  Act. 

A  reconstruction  and  an  arrangement  with  creditors  under 
the  Act  of  1870  are  not  uncommonly  effected  at  the  same 
time.    See  infra,  591. 
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Forms.  In  this  case  the  shares  of  the  existing  company  are  102.,  with  52.  paid 

up.    The  object  of  the  reconstmction  is  to  get  rid  of  all  further  liability 

and  to  give  to  the  reconstructed  company  more  extensive  objects  than 
those  of  the  existing  one. 
As  to  the  procedure,  Bee  supra,  p.  478,  et  seq. 
The  special  resolutions  will  be  as  follows  : — 

1.  That  the  company  be  wound  up  Yolnntarily,  and  that 

A.  B.,  of ,  and  C.  D.,  of ,  be  and  they  are  hereby 

appointed  liquidators  for  the  purposes  of  such  winding  up. 

2.  That  the  following  scheme  of  reconstruction  be  and 
the  same  is  hereby  approved,  namely  : — ^That  a  new  company 
be  incorporated  under  the  Companies  Acts,  1862  and  1867 , 

as  a  company  limited  by  shares  by  the  name  of  The  

Company,  Limited,  with  a  capital  of  50,000/.,  divided  into 
10,000  ^ares  of  5/.  each,  and  having  power  to  acquire  and 
take  over  the  business,  property,  and  liabilities  of  this  company  ; 
and  that  the  said  liquidators  be  and  they  are  hereby  authorised, 
pursuant  to  Section  161  of  the  Companies  Act,  1862,  to  sell  to 
such  new  company  upon  such  terms,  and  subject  to  such  con- 
ditions as  they  shall  think  fit,  all  or  any  part  of  the  property 
of  this  company,  but  so  that  the  new  company  shall  undertake 
all  the  liabilities  of  this  company,  shall  pay  the  costs  of 
winding  it  up,  and  provide  the  funds  (if  any)  which  may  be 
required  to  purchase  the  interests  of  any  dissentient  members 
whose  interests  the  liquidators  may  have  to  purchase,  and  that 
every  member  of  this  company  shall  in  respect  of  each  share 
therein  held  by  him,  be  entitled  to  require  the  new  company  to 
allot  to  him  one  of  its  5/.  shares,  vrith  the  sum  of  5/.  credited 
as  paid  up  thereon,  and  that  the  said  liquidators  be  and  they 
are  hereby  authorised  to  execute  and  do  all  such  assurances 
and  things  as  may  be  necessary  for  carrying  the  said  scheme 
into  effect. 

These  resolutions  having  been  duly  passed,  the  new  company  will  be 
incorporated.  See  iupra,  p.  479,  and  the  foUowing  agreement  will  be 
executed : — 
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AN  AGREEMENT  made  the day  of ,  between      Forma. 

A.,  of ,  and  B.,  of ,  the  liquidators  of  The Com-  parties. 

pany,  Limited,  of  the  first  part,  the  said  company  (hereinafter 

called  the  old  company),  of  the  second  part,  and  The  

Company,  Limited  (hereinafter  called  the  new  company),  of 

the  third  part :    Whereas  the  old  company  was  incorporated  Recitals. 

in  the  year ,  under  the  Companies  Acts,  1862  and  1867, 

with  a  nominal  capital  of  100,000^.  divided  into  10,000  shares 
of  10/.  each  :  And  whereas  the  whole  of  the  said  shares  have 
been  issued,  and  the  sum  of  bl  per  share  stands  credited  in 
the  books  of  the  company  as  having  been  paid  up  thereon : 
And  whereas  by  special  resolution  of  the  old  company  passed 
and  confirmed  at  general  meetings  thereof,  held  respectively 

on  the day  of and day  of ,  it  was  resolved 

that  the  old  company  be  wound  up  voluntarily,  and  that  the 
said  A.  and  B.  be  and  they  were  thereby  appointed  liquidators 
thereof,  and  it  was  resolved  that  the  following  scheme  be  and  the 
same  was  thereby  adopted,  namely  :  That  a  new  company  be 
incorporated  under  the  Companies  Acts,  1862  and  1867,  as  a 
company  limited  by  shares,  by  the  name  of  The Com- 
pany, Limited,  with  a  capital  of  50,000/.,  divided  into  10,000 
shares  of  5/.  each,  and  having  power  to  acquire  and  take  over 
the  business,  property,  and  liabilities  of  the  old  company,  and 
that  Impra,  p.  488]  :  And  whereas  the  new  company  has 
since  been  incorporated  under  the  Companies  Acts,  18^2  and 
1867,  with  a  nominal  capital  of  50,000/.,  divided  into  10,000 
shares  of  51  each :  And  whereas  the  objects  of  the  new 
<x)mpany  as  set  forth  in  the  memorandum  of  association  thereof, 
are  (among  other  things)  to  purchase  or  otherwise  acquire  all 
or  any  part  of  the  property  of  the  old  company,  and  to  under- 
take the  liabilities  thereof :  And  whereas  by  the  articles  of 
association  of  the  new  company,  it  is  provided  that  the  same 
company  shall  forthwith  execute  the  agreement  therein  referred 
to,  being  these  presents :    Now  it  is  hereby  agreed  as 

FOLLOWS  : 

1.  The  old  company  and  its  liquidators  shall  sell,  and  the  new  Agreement 
company  shall  purchase  :  all  and  singular  the  goods,  chattels,  ^*^^  *^®' 
monies,  credits,  debts,  bills,  notes,  and  things  in  action  of  the 
old  company,  and  the  undertaking,  business,  and  goodwill 
thereof,  with  the  full  benefit  of  all  contracts  and  agreements,  and 
of  all  securities  in  respect  of  the  said  things  in  action,  to  which 
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the  old  company  is  entitled,  and  all  other  the  real  and  personal 
property  of  the  old  company  whatsoever  and  wheresoever  ;  sub- 
ject nevertheless  as  to  all  the  said  premises  to  the  several  mort- 
gages, charges,  liens,  and  incumbrances  affecting  the  same  or  any 
part  thereof,  and  saving  to  the  old  company  its  uncalled  capital. 

2.  As  a  part  of  the  consideration  for  the  said  sale  the  new 
company  shall  pay,  satisfy,  and  discharge  all  the  debts, 
liabilities,  and  obligations  of  the  old  company  whatsoever,  and 
shall  adopt,  perform,  and  fulfil  all  contracts  and  engagements 
now  binding  on  it,  and  shall  at  all  times  keep  the  old  company, 
its  liquidators  and  contributories,  indemnified  against  such 
debts,  liabilities,  obligations,  contracts,  and  engagements,  and 
against  all  actions,  proceedings,  costs,  damages,  claims,  and 
demands,  in  respect  thereof. 

3.  As  a  further  part  of  the  consideration  of  the  said  sale, 
the  new  company  shall  pay  and  at  all  times  hereafter  keep 
the  old  company,  its  liquidators  and  contributories,  indenmified 
against  all  the  costs  and  expenses  of  and  incident  to  the 
winding  up  of  the  old  company,  and  of  carrying  the  said  sale 
into  effect. 

4.  As  the  residue  of  the  consideration  for  the  said  sale  every 
member  of  the  old  company  shall,  in  respect  of  each  share 

therein  held  by  him,  be  entitled  [at  any  time  before  the 

day  of next]  to  require  the  new  company  to  allot  to  him, 

or  to  his  nominee  or  nominees,  one  5/.  share  in  the  new 
company  with  the  sum  of  5^.  credited  as  having  been  paid  up 
thereon,  and  any  member  of  the  old  company  who  shall  take 
the  benefits  by  this  clause  offered  to  him,  shall  accept  the  same 
in  foil  satisfaction  and  discharge  of  all  claims  and  demands  in 
respect  of  his  interest  in  the  assets  of  the  old  company. 

Suppose  the  shares  in  the  old  company  to  be  102.,  fully  paid  up,  and 
that  it  is  desired  to  return  51.  per  share  to  the  members.  In  such  case, 
if  the  new  company  is  to  have  power  to  call  up  the  amount  again,  the 
clause  will  provide,  that  every  member,  &c.,  shall  be  entitled,  &c.,  **  to 
require  the  new  company  to  pay  to  him  the  sum  of  6/.  in  cash,  and  to 
allot  to  him  or  to  his  nominee  or  nominees  one  101.  share  in  the  new 
company,  with  the  sum  of  Bl.  credited  as  having  been  paid  up  thereon." 
If  the  new  company  is  not  to  have  power  to  call  up  the  Sk  again,  the 
shares  will  be  bl.  each,  and  will  be  allotted  as  fully  paid  up.  Of  course, 
instead  of  cash,  debentures  or  other  securities  may  be  issued. 

5.  If  the  liquidators  of  the  old  company  shall,  in  order  to 
carry  the  said  sale  into  effect,  have  occasion  to  purchase  the 
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interest  of  any  member  of  the  old  company,  then  and  in  every  Foarmfl. 
or  any  such  case  the  new  company  shall  be  relieved  from  the 
obligation  imposed  on  it  by  Clause  4  hereof  as  regards  such 
member^  bnt  shall  pay  to  the  liquidators  for  the  purpose  of 
effecting  such  purchase  such  sum  as,  by  arbitration  between 
the  old  company  and  such  member,  or  by  agreement  made  with 
the  sanction  of  the  new  company  between  him  and  the 
liquidators  of  the  old  company,  shall  be  determined  to  be 
the  price  payable  in  respect  of  such  purchase. 

6.  The  new  company  shall  accept,  without  investigation,  the  Titloacceptcd. 
title  of  the  old  company,  to  all  the  real  and  personal  property 

and  premises  agreed  to  be  hereby  sold. 

7.  The  old  company  and  its  liquidators  shall,  as  soon  as  Deliyery. 
conveniently  may  be  (but  without  prejudice  to  Clause  8  hereof), 
execute  and  do,  at  the  expense  of  the  new  company,  all  such 
assurances  and  things  as  shall  be  reasonably  required  by  the 

new  company  for  vesting  in  it  the  said  property  agreed  to  be 
hereby  sold,  or  any  part  thereof,  and  giving  to  it  the  full  benefit  of 
this  agreement ;  and  in  the  meantime  (subject  as  aforesaid), 
the  old  company  shall  stand  possessed  of  the  property  agreed 
to  be  hereby  sold  in  trust  for  the  new  company,  and  it  shall 
be  lawful  for  that  company  in  the  name  oi^  names  of  the  old 
company  or  its  liquidators,  but  keeping  them  indenmified 
against  all  costs  and  damages  which  might  arise  thereby,  to 
bring,  take,  and  defend  actions  and  proceedings,  and  to  do  all 
other  things  which  shall  be  necessary  or  expedient  for  obtaining 
the  full  benefit  of  the  said  sale. 

8.  Provided  always  that  the  old  company  and  its  liquidators  Lien  in  farour 
shall  have  a  lien  upon  the  whole  of  the  property  agreed  to  ^f  dissen- 

be  hereby  sold  for  all  monies  (if  any)  payable  by  the  new  com- 
pany under  Clause  5  hereof,  and  until  the  same  shall  have 
been  paid  the  said  liquidators  shall  be  at  liberty  to  retain  the 
possession  of  all  or  any  part  of  the  said  property,  and  there- 
out at  their  discretion  to  raise  and  pay  such  monies  or  any 
part  thereof. 

As  to  this  clanse,  see  mpra^  p.  484 ;  in  this  case,  as  there  is  uncalled 
capital,  it  might,  perhaps,  be  omitted. 

9.  Notwithstanding  anything  herein  contained,  if,  in  order  Power  to 
to  carry  the  said  sale  into  effect,  it  would  be  necessary  for  the  "**^^- 
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RECX)NSTRUCnON. 


Pomis« 


Agreoniciit 
not  to  operate 
BM  convey- 
ance. 


Arbitration. 


Hqaidaton  to  porchase  the  interests  of  members  holding  more 

than shares  in  the  old  company,  the  new  company  shall 

be  at  liberty  by  notice  in  writing,  addressed  to  the  liquidators 
of  the  old  company  and  left  at  the  registered  office  of  that 
company,  to  rescind  this  agreement 

Thia  clause  ia  not  at  all  unnsoal.  There  might  happen  to  be  bo  many 
dissentient  members  of  the  old  company  that  the  new  company  oonld 
not  find  the  means  to  pay  them  off,  and  in  soch  case  it  is  oonrenient  to 
give  a  power  of  rescisnon* 

10.  These  presents  are  intended  to  operate  as  an  agreement 
only,  and  not  as  a  conveyance,  transfer,  or  assignment. 

This  clause  is  frequently  used  in  such  agreements  presumably  in  order 
to  prerent  any  doubt  whether  the  instrument  is  liable  to  ad  valorem 
duty  as  a  conveyance  or  transfer  of  any  part  of  the  property.  See 
TUsley,  188  et  seq. 

If  any  dispute,  question,  difference,  or  controyersy,  shall 
arise  between  the  said  companies  parties  hereto  or  between  the 
new  company  and  the  liquidators  of  the  old  company  touching 
these  presents,  or  the  construction  hereof,  or  any  clause  or 
thing  herein  contained,  or  any  matter  in  any  way  connected 
with  these  presents,  or  the  operation  hereof,  or  the  rights, 
duties,  or  liabilities  of  any  of  the  parties  hereto  in  connection 
with  the  premises,  then  and  in  every  or  any  such  case  the 
matter  in  difference  shall  be  referred  to  two  arbitrators  or  their 
umpire,  pursuant  to  and  so  as  with  regard  to  the  mode  and 
eonsequences  of  the  reference  and  in  all  other  respecte  to  con- 
form to  the  provisions  in  that  behalf  contained  in  the  Common 
Law  Procedure  Act,  1854,  or  any  then  subsisting  statutoiy 
modification  thereof:  and  the  costs  of  the  old  company  and  its 
liquidators  of  and  incident  to  the  reference  and  award  shall 
be  paid  by  the  new  company :  and  every  or  any  such  reference 
shall  be  made  a  rule  of  Her  Majesty's  High  Court  of  Justice 
upon  the  application  of  either  party,  and  such  party  may 
instruct  counsel  to  consent  thereto  for  the  other  parties. 

An  arbitration  clause  is  very  commonly  inserted,  although  some  doubt 
has  been  felt  as  to  its  validity.  However,  in  SonthaU  y.  British  Mvhial 
Life  AMurance  Soc,j  6  Ch.  614,  James,  L.  J.,  was  of  opinion  that  an 
arbitration  clause  did  not  invalidate  an  agreement  for  a  sale  pursuant 
to  Section  161  of  the  Act,  and  Hellish,  L.  J.,  concurred.  See  further  as 
to  arbitration,  wpra,  p.  33. 
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In  witness  whereof  the  said  parties  hereto  of  the  first  part      Forms, 
have  hereunto  set  their  hands,  and  the  said  companies  parties 
hereto  hare  caused  their  respective  common  seals  to  be  here- 
unto affixed,  the  day  and  year  first  above  written. 

Scheme  II. 

The  following  is  another,  rerj  generally  adopted,  mode  of  carrying  a 
reconstraction  into  effect.    See  ^upra^  p.  480,  Plan  2. 

In  this  case  the  object  is  merely  to  obtain  more  extenaiye  powers  for 
the  new  company. 

The  following  is  the  agreement  :— 

AN  AGREEMENT,  made  the day  of ,  between  Pw^es- 

A.,  of and  B.,  of ,  on  behalf  of  The Company, 

Limited  (hereinafter  called  the  old  company),  of  the  one  part 

and  C,  of ,  as  agent  for  a  company  intended  to  be  formed 

under  the  Companies  Acts,  1862  and  1867,  with  the  name  of 
The Company,  Limited  (hereinafter  called  the  new  com- 
pany), of  the  other  part :  Whereas  the  old  company  was 
incorporated  in  the  year  1873  under  the  Companies  Acts,  1862  Recitals, 
and  1867 :  And  whereas  the  nominal  capital  of  the  old 
company  is  300,0007.,  divided  into  30,000  shares  of  10^  each  : 
And  whereas  27,200  of  the  said  shares  have  been  allotted 
and  are  now  held  by  the  members  of  the  said  company :  And 
whereas  the  full  amount  of  10/.  per  share  stands  credited,  in 
the  books  of  the  old  company,  as  having  been  paid  up  on  the 
said  27,200  shares:  And  whereas  printed  drafts  of  the 
memorandum  and  articles  of  association  of  the  new  company 
have  been  prepared  with  the  privity  of  the  directors  of  the  old 
company  and  of  the  said  C .:  And  whereas  the  new  company 
is  to  be  formed  to  purchase,  or  otherwise  acquire,  and  under- 
take, all  or  any  part  of  the  property,  assets,  and  liabilities,  of 
the  old  company,  and  for  other  objects  set  forth  in  the  memo- 
randum of  association  of  the  new  company :  And  whereas 
the  nominal  capital  of  the  new  company  is  to  be  300,000/., 
divided  into  30,000  shares  of  10/.  each.  And  whereas  by 
the  articles  of  association  of  the  new  company  it  is  provided 
that  the  directors  thereof  shall  forthwith  adopt  and  carry  into 
effect  an  agreement  therein  referred  to,  being  these  presents : 
And  whereas  it  is  intended  to  procure  the  old  company  to 
pass  special  resolutions  for  a  voluntary  windiog  up,  appointing 
liquidators,  and  directing  them  to  adopt  and  carry  into  effect 
this  agreement :    Now  it  is  hereby  agreed  as  follows  : 
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RECONSTRUCTION. 


Condition. 


^(CmemoDt  to 


Now  romTMiny 
to  |Miy  (liMitn 
of  old  com* 
jMiny. 


CoMtn  of  wind- 
lii|{  up. 

AllottiiMit  of 
RhHrnM  in  now 
roin)Miny  to 
nitMiiliorN  of 
old  ooin)Hmy. 


An  to  ]iAy- 
mont  of  (lis-' 
muitionts. 

Title  wcoptcd. 

Wlion  mUo  to 
tako  otreot 


Delivery. 


1.  This  a^^ccmcnt  is  conditional  on  the  adoption  hereof 

before  the  day of next,  by  the  liquidators  of  the 

old  company  with  the  sanction  of  a  special  resolution  of  that 
company. 

2.  The  old  company  shall  sell,  and  the  new  company,  when 
incorporated,  shall  purchase :  all  and  singular  the  goods  lUt 
supra,  p,  489,  but  omitting  the  last  nine  words  of  the  cJaussJ] 

Homctimcii  a  schedule  is  referred  to  thus :  All  the  real  and  personal 
propt^rty  of  the  old  company,  whatiK)eYer  and  wheresoeyer,  such  sale  to 
include  the  property  specified  in  the  schedule  hereto,  bat  not  to  be 
confined  thereto. 

8.  As  a  part  of  the  consideration  for  the  said  sale,  the  new 
company  shall  pay,  satisfy  and  discharge  all  the  debts,  liabili- 
tiiis,  and  obligations  of  the  old  company  whatsoever,  and  shall 
adopt,  perform  and  fulfil  all  contracts  and  engagements  now  or 
at  the  time  of  such  adoption  as  aforesaid  binding  on  it,  and 
shall  at  all  times  keep  the  old  company  [Ut  supra,  p.  490.] 

4.  As  a  further  part.    [Ut  supra,  p.  490.] 

5.  As  the  residue  of  the  consideration  for  the  said  sale  the 
now  company  shall  allot,  and  at  its  own  expense  issue,  to  or  to 
tlio  nominee  or  nominees  of  every  member  of  the  old  company 
who  shall,  within  thirty  days  after  the  adoption  hereof  by  the 
li(piidators  of  the  old  company  in  manner  aforesaid,  reqnire 
the  now  company  so  to  do,  one  10^.  share  in  the  new  company 
on  which  tho  sum  of  101.  shall  be  credited  as  having  been  paid 
up  in  ro8)K)ct  of  every  10^.  share  in  the  old  company  held  by 
him,  and  every  share  so  allotted  shall  be  accepted  in  full  satis- 
faction and  discharge  of  all  claims  and  demands  by  the 
acceptor  U]x>n  the  assets  of  the  old  company  on  account  of  the 
share  in  roBpcct  whereof  the  same  shall  have  been  aUotted. 

G.  If  tlio  liquidators  of  the  old  company  shall  in  order.  [H 
supra,  p.  490/ 

7.  The  new  company  shall  accept    [Ut  supra,  p.  491.] 

8.  The  sale  agreed  to  be  hereby  made  shall  take  effect  as 
from  tho  date  hereof,  and,  until  the  completion  thereof,  the 
old  company  shall  stand  possessed  of  the  property  agreed  to 
be  hereby  sold,  and  shall  carry  on  its  business  in  trust  for  the 
new  conn>any. 

9.  The  old  company  and  its  liquidators  shall  as  soon  as  con- 
veniently may  be  afler  the  adoption  hereof  by  the  said  liquida- 
tors in  manner  aforesaid  (but  without  prejudice  to  Clause  1 
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hereof),  execute  and  do,  at  the  expense  of  the  new  company,      Forms. 

all  Buch  assurances  and  things  as  shall  be  reasonably  required 

by  the  new  company  for  vesting  in  it  the  property  agreed  to 

be  hereby  sold,  or  any  part  thereof,  and  giving  to  it  the  fiill 

benefit  of  this  agreement,  and  in  the  meantime  it  shall  be 

lawful  for  the  new  company  in  the  name  or  names  [SuprUy 

p.  491.] 

10.  Provided  always,  that  the  old  company.    [Ut  suprOf  lien  in  favour 

n   4911  of  diasen- 

11.  If  this  agreement  shall  not,  before  the day  of Agreement  if 

next,  be  adopted  by  the  liquidators  of  the  old  company  with  not  adopted 

the  sanction  of  a  special  resolution  of  that  company,  and  also  yoii^™^ 
by  the  new  company,  it  shall  thereupon  become  void  to  all 

intents  and  purposes. 

12.  When  and  so  soon  as  this  agreement  shall  become  bind-  When  C. 
ing  on  the  new  company,  the  said  C.  shall  be  discharged  ^^f^j^froj^ 
from  all  liability  in  respect  thereof  HabiLty. 

See  as  to  this  clanse,  sitpra^  p.  4. 

18.  Notwithstanding  anything  herein  contained.    [Sujpra,  Power  to 
p.  491.]  "^^""^ 

14.  These  presents.    [SuprOf  p.  492.] 

15.  If  any  doubt,  difference,  or  dispute  shall  arise  between  Arbitration, 
the  said  companies,  or  between  the  new  company  and  the 
liquidators  of  the  old  company.    ISuprUj  p.  492.] 

As  WITNESS  the  hands  of  the  said  parties  hereto  the  day  and 
year  first  above  written. 

Sometimes  the  agreement  contains  a  clanse  providing  that :  "  The 
memarandnm  and  articles  of  association  of  the  new  company  shaU  be 
in  the  form  of  the  said  printed  drafts  thereof  hereinbefore  referred  to." 

This  agreement  having  been  executed,  the  old  company  will  pass  the 
f  oUowing  special  resolutions  : 

That  this  company  be  wound  up  voluntarily,  and  that , 

of ,  and ,  of ^  be  and  they  are  hereby  appointed 

liquidators. 

That  the  conditional  agreement  dated,  &c,  and  made  between 
A.  and  B.,  on  behalf  of  this  company,  of  the  one  part,  and 
0.,  on  behalf  of  a  company  intended  to  be  formed  with  the 
name  of  the  Z.  Company,  Limited,  of  the  other  part,  be  and 
the  same  is  hereby  approved. 

See  supra,  p.  480. 


i'/C  Ej>:oy5TfcTrr:« 


flif^  Ur  c^nj  t^t^r  iauM;  inio  effect. 

>y*  jnpra.  p,  4*2. 

f  ^yf  tu:  (cni^rr  pruotdarty  see  #vpr«.  pi^  4'!4L 

SCHEKK  nL 

fn  thin  ca«r;  It  b  ■appr.^Kd  thst  tfae  capcai  ^sf  ;&e 
U  di»i/WJ  int/>  fimt  and  tecond  prefereoce.  aai  '^rij 
jf.  U  t\trM%r*^\  Vt  €*onr*'.n  the  whole  capiifti  iiit.:  *rA-*»  -:€ 
ti'yfi,  lui/i  Ui  Umtui;  preference  shares  to  nok  ib  ^ckxt^  in  cite 

A««urnin((  that  the  aame  ocriirae  u  adopted  as  in  Sc&eBse  XL. 
p,  4(f3,  th#:  cafiital  of  the  new  companj  will  be  diTitied  fmr  A 
fcliAfrii,  the  fffmutr  harini^  a  preference  orer  the  lacter.    T^ 
will  \itzUf  the  fiame  eff'.-ct,  mutatis  mtOamdiiy  as  abure*  p^  4:f3wGL.tic 
that  CIaujic  t)  will  be  an  follows : 

A»  the  reMidne  of  the  oonsideration  for  the  said  sak  the  tbev 
^^^/rnimiiy  thall  allot  to,  or  to  the  nominee  ornommeefr  of  er^ry 
rniifulier  of  the  old  companj,  who  shall  reqoire  th^Qewoompar' 
mi  to  do,  one  of  the  said  B  shares  in  respect  of  each  10/.  ocd^nry 
Nharc  in  the  old  company  held  by  him,  and  fifteen  of  the  s&i 
li  NharcM  in  respect  of  each  52L  first  preference  share  in  the  o/i 
c^imjiany  held  by  him,  and  two  of  the  said  B  shares  in  re^ec: 
of  every  \l,  second  preference  share  in  the  old  companj  held  h 
him.  The  shares  so  allotted  shall  be  deemed  for  all  pnrpoet^ 
Ui  Ik}  fblly  paid  up,  and  every  member  of  the  old  companj 
(Ujcepting  shares  in  the  new  company  in  pnrsoance  of  tlib 
clauMi  shall  be  deemed  thereby  to  release  the  old  companj  fric 
all  claims  and  demands  in  respect  of  his  interest  as  a  memb^ 
of  that  company. 

The  renolutions  of  the  old  company  will  be  similar  to  these,  tuff^. 
p.  4116.  Hee,  however,  Griffith  t.  Argentine  Tramway*  Cb.  mentaoned  b 
the  Addonda,  fiipra,  as  to  the  validity  of  soch  a  scheme. 

Scheme  IV. 

Tho  following  form  of  lagreement  is  based  on  one  which  was  recent> 
UHcd  in  the  roconstruction  of  an  important  company  having  only  a  amai 
nnmber  of  members.  Tho  members  were  all  creditors  of  the  compaziT 
in  rcHpcct  of  monies  lent  to  it  on  debentures  and  otherwise.  There  w«fe 
alw)  outHido  creditors  to  a  considerable  amount.  The  object  of  the  recuo- 
struction  was  to  raise  funds  to  pay  outside  creditors  and  to  cany  <m  the 
business,  to  capitalize  arrears  of  interest,  and  to  effect  other  arraoge- 
ments.    All  the  members  were  parties  to  the  agreement. 


•  *  ■ 
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AN  AGREEMENT  made  the day  of between  the      Forme, 

several  personfl  whose  names  are  set  forth  in  the  first  schedule  Parties, 
hereto  of  the  first  part,  the  several  persons  whose  names  are  set 
forth  in  the  second  schedule  hereto  of  the  second  part,  the  several 
persons  whose  names  are  set  forth  in  the  third  schedule  hereto  of 
the  third  part,  the  several  persons  whose  names  are  set  forth  in  the 
fourth  schedule  hereto  of  the  fourth  part,  and  the  C.  Company, 
Limited,  hereinafter  called  the  new  company,  of  the  fifth  part : 

Wheeeas  in  the  year a  company  (hereinafter  referred  to  Recitals. 

as  the  old  company)  was  incorporated  under  the  Companies 

Act,  1862,  by  the  name  of  the  Company,  Limited,  with 

the  objects  of  purchasing  and  carrying  into  operation  a  con- 
cession granted  by  H.  M.  the  King  of ,  for  &c.,  and  for 

other  purposes  set  forth  in  the  memorandum  of  association 
thereof:  And  whereas  the  old  company  purchased  the  said 
concession,  and  has  duly  complied  with  the  conditions  thereof, 
and  the  same  is  now  in  full  force  :  Aio)  whereas  the  capital  of 
the  old  company  is  60,0007.  divided  into  6,000  shares  of  107. 
each :  Aim  whereas  all  the  said  shares  have  been  taken : 

And  whereas,  in  pursuance  of  a  provision  made  by  Clause 

of  the  articles  of  association  of  the  old  company,  the  sum  of 
15,000J.  required  for  the  purposes  of  the  undertaking,  was 
contributed  by  some  of  the  members  as  a  loan  to  the  old  com- 
pany, and  the  said  sum  with  interest  thereon  up  to  the 

day  of last,  amounting  to  12,0607.  10«.  3(7.,  is  now  owing 

by  the  old  company :  And  whereas,  in  pursuance  of  a  reso- 
lution passed  at  a  general  meeting  of  the  old  company  held 

on  the day  of y  1867,  a  sum  of  25,0007.  was  raised 

on  debentures  of  the  company  for  1007.  a-piece,  bearing  in- 
terest at  the  rate  of  10  per  cent,  per  annum  (hereinafter 
referred  to  as  debentures  of  the  first  issue),  and  the  said  sum 

with  interest  thereon  up  to  the day  of ,  amounting 

to  14,7877.  16«.  10c7.,  or  thereabouts,  is  now  owing  by  the  old 
company  :  And  whereas,  in  pursuance  of  a  resolution  passed 

at  a  general  meeting  of  the  old  company,  held  on  the 

day  of ,  1870,  a  sum  of  15,0007.  was  authorised  to  be  raised 

on  debentures  of  the  old  company,  to  be  issued  bearing  interest 
at  the  rate  of  10  per  cent,  per  annum  (hereinafl;er  referred  to 
as  preferential  debentures),  and  by  an  agreement,  dated  the 

day  of ,  1870,  the  holders  of  the  debentures  of  the 

first  issue  agreed  that  the  principal  and  interest  to  be  secured 
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Forma,      by  the  debentures  of  the  second  issue  should  have  priority  of 
~~  payment  over  the  debentures  of  the  first  issue,  but,  although 

money  to  the  amount  of  12y000Z.  was  actually  paid  to  the  old 
company  on  credit  of  the  said  intended  preferential  debentures, 
the  debentures  were  not  issued  :  And  whereas  the  said  sum  of 
12,200^.,  part  of  the  said  preferential  debenture  loan  with  in- 
terest thereon  up  to  the day  of last,  amounting  to 

2,170^.  6^.  3^,  or  thereabouts,  is  now  owing  by  the  old  com- 
pany: And  whereas  each  of  the  parties  hereto  of  the  first 
part  holds  the  number  of  shares  in  the  capital  of  the  old  com- 
pany set  opposite  his  name  in  the  first  schedule  hereto,  all 
which  have  been  ftilly  paid  up,  and  is  entitled  to  the  sum  in 
the  column  headed  ''  Share  of  1,500/.  loan  and  interest"  set 
opposite  to   his  name  in  the  same  schedule  as  his  share  of 

the  amount  due  on  the day  of last  for  principal  and 

interest  in  respect  of  that  loan : .  And  whereas  each  of  the 
parties  hereto  of  the  second  part  holds  debentures  of  the  first 
issue,  the  number  of  which  and  the  amount  which  on  the 

day  of last  was  owing  to  him  thereon  for  principal 

and  interest,  are  set  opposite  his  name  in  the  second  schedule 
hereto :  And  whereas  each  of  the  parties  hereto  of  the  third 
part  is  entitled   to  preferential  debentures  of  the  company, 

the  number  of  which,  and  the  amount  which  on  the day 

of last  was  owing  to  him  in  respect  thereof  for  principal 

and  interest  is  set  opposite  his  name  in  the  third  schedule 
hereto:  And  whereas  the  old. company  is  indebted  to  divers 
persons,  otherwise  than  in  respect  of  members'  contributions 
and  debenture  loans,  in  sums  amounting  together  to  10,000/. 
or  thereabouts :  And  whereas  the  new  company  was  incor- 
porated on  the day  of last,  with  a  view  to  the  recon- 
struction of  the  old  company :  And  whereas  the  capital  of 
the  new  company  is  138,000/.,  divided  into  8,800  ordinaiy 
shares  of  10/.  each,  and  400  preference  shares  of  100/.  each : 

Now  IT  IS  HEREBY  AGREED  AS  FOLLOWS. — 

Resolntions  of      1.  Tlie  members  of  the  old  company  shall  forthwith  pass  the 
to^be^piSei     necessary  resolutions  for  winding-up  the  old  company,  appoint- 
ing a  liquidator  or  liquidators  (hereinafter  referred  to  as  the 
liquidator),  and  directing  him  or  them  to  adopt  and  carry  into 
effect  this  agreement. 
Agreement  for      2.  The  liquidator  and  the  old  company  shall  sell,  and  the 
'  new  company  shall  purchase,  all  the  [supra,  p.  495]. 
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3.  As  part  of  the  consideration  for  the  said  sale,  the  new  Forms, 
company  shall  issne  to  the  liquidator  8,710  of  its  ordinary  Part^on^      ' 
shares,  which  shares  shall  be  numbered  in  the  books  of  the  com-  sideration  to 

pany to inclusive,  and  shall  be  deemed  for  all  purposes  glares.  *^ 

to  be  fully  paid  up.    The  said  shares  shall  immediately  after 

the  issue  thereof,  be  converted  by  the  new  company  into  stock 
to  be  called  "  ordinary  stock,"  and  the  liquidators  shall  there- 
upon distribute  the  same  among  the  parties  hereto  of  the  first 
part  in  proportion  to  their  respective  shares  in  the  capital  of 
the  old  company  and  in  the  principal  and  interest  owing  in 
respect  of  the  said  loan  of  15,000Z. 

4.  As  further  part  of  the  consideration  for  the  said  sale,  the  Further  part 
new  company  shsJl  issue  to  the  liquidator  398  of  its  preference  fer^ce'Sarea. 
shares.    Such  shares  shall  for  all  purposes  be  deemed  to  be 

fally  paid  up,  and  shall  be  forthwith  converted  into  stock  to  be 
called  preference  stock. 

5.  Each  of  the  parties  hereto  of  the  second  part  shall  give  Debentures  of 
up  to  the  liquidator  his  debenture  of  the  first  issue,  and  shall  ^gj^^n-*^ 
accept  a  transfer  (which  shall  thereupon  be  made  by  the  dered. 
liquidator)  of  so  much  of  the  said  preference  stock  as  shall  be 

equal  in  nominal  value  to  the  amount  owing  to  him  on  the 
day  of last  for  principal  and  interest  on  such  deben- 
tures, in  fidl  satisfaction  of  all  claims  in  respec£  thereof.  So 
much  of  the  said  preference  stock  as  shall  not  be  required 
for  transfer  in  manner  aforesaid,  shall  be  held  by  the  liquidator 
in  trust  for  the  new  company. 

6.  The  new  company  shall,  as  further  part  of  the  considera-  issue  of  de- 
tion  for  the  said  sale,  issue  to  each  of  the  parties  hereto  of  the  Ventures  to 

,  ,   _  ,  1      *  «    1  ,      members  of 

third  part  mortgage  debentures  of  the  new  company  to  the  old  company, 
edect  and  secured  in  manner  hereinafter  specified^  for  securing 
an  amount  of  principal  money  equal  to  the  amount  owing  to 

him  for  principal  and  interest  to  the day  of last  on 

his  preferential  debentures,  and  such  mortgage  debentures 
shall  be  accepted  in  sacis&ction  of  all  claims  and  demands  in 
respect  of  the  said  preferential  debentures. 

7.  As  the  residue  of  the  consideration  for  the  said  sale,  the  New  company 
new  company  shall  pay,  satisfy  and  discharge  all  the  debts,  ^^l^-^g^g  jj^ 
Labilities  and  engagements  of  the  old  company,  nqt  herein-  winding  up 
before  specifically  provided  for,  and  shall  pay  the  costs  of  old  company, 
winding  up  the  old  company  and  of  carrying  the  said  sale  into 

effect,  and  shall  keep  the  company  and  its  liquidators  indemni- 
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Forms. 

Title  accepted. 
Delivery. 


New  company 
to  borrow 
monies  to  pay 
debts. 


Fonn  of  mort- 
gage deben- 
tures and 
trust  deed. 


Members  to 
advance  funds 
to  new  com- 
pany. 


fied  against  snch  debts,  liabilities,  engagements  and  costs,  and 
against  all  actions,  &a,  in  respect  thereof 

8.  The  new  company  shall  accept  \_supra,  p.  491], 

9.  The  old  company  and  the  liquidators  shall  immediately 
after  the  adoption  hereof  by  the  liquidator  execute  and  do  all 
such  assurances  and  things  as  may  be  necessary  for  carrying 
the  said  sale  into  full  effect,  and  for  giving  to  the  new  company 
the  ^11  benefit  of  the  agreement. 

10.  The  new  company  shall  borrow  the  further  sum  of 
16,000/.,  being  the  estimated  sum  required  to  pay  off  the 
debts  of  the  old  company  (other  than  the  principal  and  interest 
of  the  said  loan  of  £15,000,  and  the  said  debenture  debts),  and 
to  carry  on  the  business  of  the  new  company,  by  issue  of 
mortgage  debentures,  to  the  effect,  and  secured  in  manner 
hereinafter  specified,  to  the  nominal  value  of  20,000/. 

11.  The  mortgage  debentures  to  be  taken  in  exchange  by 
the  parties  of  the  third  part,  and  those  to  be  issued  for  raising 
the  said  sum  of  16,000/.  as  aforesaid,  shall  bear  interest  at  the 
rate  of  10  per  cent,  per  annum  on  the  amount  of  principal 
money  expressed  to  be  thereby  secured,  and  shall  rank  rateably 
with  each  other,  and  be  in  the  form,  and  be  payable  and 
secured  in  the  manner  expressed  by  the  draft  mortgage  deben- 
tures and  draft  deed  of  trust  set  forth  in  the  fifth  schednle 
hereto. 

12.  Each  of  the  said  parties  hereto  of  the  first  part,  whose 
name  is  included  in  the  fourth  schedule  hereto,  shall  pay  to  the 
new  company  as  his  contribution  to  the  said  sum  of  16,000/., 
to  be  raised  as  aforesaid,  the  sum  set  opposite  his  name  in  the 
Bame  schedule  in  exchange  for  such  mortgage  debentures  as 
last  aforesaid  to  the  nominal  amount  of  100/.  for  every  80/.  so 
paid  by  him. 

As  to  issuing  debentures  at  a  discount,  see  supra,  pp.  184,  418. 


How  residue  l^*  ^^  residue  of  the  said  mortgage  debentures  shall  be 
of  mortgage  offered,  at  20  per  cent,  below  the  nominal  value  thereof,  to  the 
be  disposed  of.  members  of  the  old  company  in  proportion  to  the  number  of  ordi- 
nary shares  in  the  old  company  held  by  them  respectively.  Such 
offer  shall  be  made  by  notice  in  writing,  specifying  the  number 
of  such  debentures  to  which  the  member  is  entitled,  and  limit- 
ing a  time  within  which  the  offer,  if  not  accepted,  will  be 
deemed  to  be  declined,  and  after  the  expiration  of  such  time. 
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or  on  the  receipt  of  an  intimation  from  the  member  that  he 
declines  to  accept  the  debentures,  the  same  may  be  offered  by 
the  new  company  for  public  subscription,  or  otherwise  disposed 
of  as  it  shall  think  fit. 

These  presents  [suprOf  p.  492]. 

In  witness,  &c. 

The  Fibst  Schedxtle  above  befebeed  to. 

Members. 
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Name  of  Member. 

Address. 

Number  of  Shares. 

Share  of  £15,000 
loan. 

The  Seoond  Schedule  above  befebbed  to. 
Holders  of  Debentures  of  Oie  first  issue. 


Name  of  Holder. 

Address. 

Number  held. 

Amount  due. 

< 

The  Thibd  Schedule  above  befebbed  Ta 
Holders  of  Preferential  Debentures. 


Name. 

Address. 

Amount  due. 

• 
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Parties. 


Recitals. 


The  Fourth  Schedule  above  referred  to. 

Members  of  Old  Company  who  contribute  to  the  Loan  to  the 

New  Company. 


Name. 

Araonnt. 

The  special  resolutions  of  the  old  company  will  be  similar  to  those 
given  above,  p.  496,  mutatis  mutandis. 

The  Fifth  Schedxtle  above  referred  to. 

[^Thts  contained  copies  of  the  draft  deed  of  trust  and  mortgage 
debenture  mentioned  in  Clause  12.] 

Scheme  V. 

The  following  is  a  copy  of  an  agreement  which  was  sanctioned  by  the 
Court  of  Chanceiy.  See  In  re  Imperial  Mercantile  Credit  Assoeiatian^ 
12  Eq.  604.  It  was  framed  with  the  greatest  care,  and  has  since  served 
as  the  basis  of  many  other  reconstruction  agreements. 

ARTICLES  OF  AGREEMENT  under  seal  made  the  19th 

day  of  July,  1871,  between  Sir  W.  J.,  of ,  W.  M.,  of ^ 

F.  F.  of ^  and  A.  C.  S.,  of ^  of  the  one  part,  and 

the  Imperial  Credit  Company,  Limited,  of  the  other  part: 
Whereas  the  Imperial  Mercantile  Credit  Association^  Limited 
(hereinafter  called  the  old  company),  has  a  nominal  capital  of 
5,000,000/.,  divided  into  100,000  shares  of  50/.  each :  And 
WHEREAS  a  special  resolution  for  the  voluntary  winding  up 
of  the  old  company  was  passed  and  confirmed  at  general 
meetings  thereof,  held  respectively  on  the  28th  day  of  May 
and  the  14th  day  of  June,  1866  ;  And,  by  an  order  of  his 
Honour  the  then  Vice-Chancellor  Wood,  made  on  the  26th  day 
of  June,  1866,  it  was  ordered  that  the  said  voluntary  winding 
up  should  be  continued,  but  subject  to  the  supervision  of  the 
High  Court  of  Chancery  :  And  whereas  by  calls  made  partly 
before  and  partly  under  the  said  winding  up,  the  shares  in  the 
old  company  have  been  called  up  to  the  amount  of  27/.  10$. 
in  all,  leaving  22/.  10s.  per  share  still  uncalled  thereon  :  And 
whereas  by  means  of  such  calls,  of  the  assets  realised,  and 
of  temporary  loans  made  to  the  old  company  or  its  liquida- 


FORMS.  503 

tors,  the  debts  proved  against  or  admitted  by  the  old  companyy  Forms. 
other  than  those  due  in  respect  of  such  loans,  have  all  been 
paid,  except  so  far  as  any  of  the  creditors  of  the  old  company 
have  omitted  to  receive  any  of  the  instalments  which,  however, 
are  lying  ready  to  be  paid  them  :  And  whereas  the  old  com- 
pany is  nnder  a  liability  to  provide  certain  snms  of  money  for 
the  completion  of  certain  railway  works  in  which  it  is  in- 
terested :  And  whereas  at  the  said  meeting  of  the  said  share- 
holders of  the  old  company,  held  on  the  14th  day  of  June^ 
1866,  a  committee  was  appointed  for  the  purpose  of  assisting 
and  advising  the  liquidators  in  the  administration  of  the 
estate  of  the  old  company ;  and  sach  committee  is  now 
composed  of  the  parties  hereto  of  the  former  part :  And 
WHEREAS  by  a  circular  addressed  to  the  said  shareholders,  and 
dated  the  6th  day  of  July,  1870,  the  said  committee  pro- 
posed the  formation  of  a  new  company,  which  should  take  over 
the  assets  of  the  old  company  remaining  unrealised,  according 
to  a  plan  explained  in  the  said  circular  :  And  whereas  by  a 
resolution  passed  unanimously  at  a  meeting  of  the  said  share- 
holders, held  on  the  4th  day  of  July,  1870,  the  said  plan  was 
approved  of,  subject  to  such  modifications  in  the  details  as  the 
said  committee  might  sanction  ;  And  a  very  large  number  of 
the  said  shareholders  also  individually  signified  their  approval 
of  the  same  plan,  subject  to  such  modifications  as  aforesaid : 
And  whereas,  after  application  had  been  made  to  the  High 
Court  of  Chancery  for  its  sanction  of  an  agreement  intended 
to  carry  the  said  plan  into  effect,  certain  modifications  were 
made  in  that  agreement,  which,  as  so  modified,  was  approved 
by  a  special  resolution  of  the  old  company,  passed  and  con- 
firmed at  general  meetings  thereof,  held  respectively  on  the 
12th  and  31st  days  of  May,  1871  :  And  whereas  upon  the 
further  hearing  of  the  said  application  on  the  12th  day  of 
June,  1871,  the  Vice-Chancellor  Bacon,  to  whose  branch  of  the 
High  Court  of  Chancery  the  winding  up  of  the  old  company 
is  attached,  approved  of  the  said  agreement  as  so  modified : 
And  whereas  the  Imperial  Credit  Company,  Limited  (here- 
inafter called  the  new  company),  has  since  been  incorporated 
under  the  Companies  Acts,  18^  and  1867 ;  and  the  parties 
hereto  of  the  former  part,  acting  so  far  as  they  lawfully  may  on 
behalf  of  the  old  company,  have  entered  into  this  agreement, 
the  tenuB  of  which  correspond  with  those  of  the  said  agreement 
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The  agree- 
ment is  con- 
ditional. 


Agreei 
seU. 


Forms,  go  approved  as  aforesaid,  and  intend  to  apply  for  the  sanction 
of  the  Hi^h  Court  of  Chancery  to  be  formally  given  to  it : 
Now  THESE  PRESENTS  WITNESS  that  it  is  hereby  mntoally 
agreed  as  follows : — 

1.  The  parties  hereto  of  the  former  part  do  not  in  any  case 
personally  undertake  any  liabihty  hereunder,  nor  shall  the  new 
company  be  bound  hereby  further  than  as  this  agreement, 
either  as  it  now  stands  or  with  any  modifications,  shall  by  the 
High  Court  of  Chancery  be  sanctioned  and  ordered  to  be 
carried  into  effect  by  the  liquidators  of  the  old  company. 
Airreement  to       2.  Subject  to  the  foregoing  condition  as  to  the  binding  force 
of  this  agreement,  the  old  company  shall  sell  to  the  new  com- 
pany which  shall  purchase :   All  and  singular  the  real  and 
personal,  and  heritable  or  moveable,  property,  effects,  and 
things  in  action  belonging  to  the  old  company,  of  what  nature 
or  kind  soever,  and  wheresoever  situate  or  recoverable,  together 
with  the  fall  benefit  of  all  securities,  real  or  personal,  heritable 
or  moveable,  held  by  the  old  company  for  any  of  the  said  things 
in  action  ;  such  sale  expressly  including  all  cash  balances  in  the 
hands  of  the  old  company  or  of  its  liquidators,  or  at  the  credit 
of  any  banking  account  of  the  said  liquidators,  all  arrears  of 
calls  on  the  shares  of  the  old  company  up  to  the  said  amount 
of  27L  10s,  per  share,  and  all  sums  of  money  recoverable  on 
the  ground  6f  misfeasance  or  breach  of  trust  (a)  firom  any 
directors  of  the  old  company  or  other  persons,  whether  the 
same  be  or  not  the  subject  of  any  Chancery  suit  now  pending, 
but  saving  and  reserving  to  the  old  company  its  uncalled  share 
capital,  and  to  the  said  liquidators  the  power  in  the  meantime 
before  this  agreement  shall  have  become  binding  on  them,  at 
their  discretion,  to  realise  for  the  ultimate  benefit  of  the  old  or 
new  company,  as  the  case  may  be,  all  or  any  part  of  the  pro- 
perty, effects,  and  things  in  action  hereby  agreed  to  be  sold,  or 
the  securities  for  the  same. 


(a).  Where,  upon  a  reconstruction,  the  old  company  had  transferred  to 
the  new  one  all  its  "  property,  estates,  and  effects,  with  the  appurte- 
nances," including  a  mortgage,  **  with  the  benefit  of  all  securities "  for 
the  amount  due,  it  was  held  that  a  right  of  action  which  the  old  company 
had  against  one  of  its  directors  for  breach  of  trust,  in  respect  of  the 
mortgage,  did  not  pass  to  the  new  company.  New  WirstminHer  Brewery 
V.  Hannah,  W.  N.  1876,  215  ;  affirmed  on  appeal. 


Delivery. 


3.  The  old  company  and  its  liquidators,  immediately  on  this 


FORMS,  505 

agreement  becoming  binding  on  them^  shall  deliver  to  the  new  Porms. 
oompanj  all  such  parts  of  the  said  property,  effects,  things  in 
action,  and  secorities  as  shall  be  capable  of  delivery,  and  they 
shall,  at  the  cost  of  the  new  company,  execute  and  do  all  such 
conveyances,  assignments,  power  of  attorney,  instruments,  and 
things,  as  the  new  company  shall  from  time  to  time  reasonably 
require  for  carrying  the  said  sale  into  effect,  either  as  to  the 
whole  or  as  to  any  part  or  parts  of  the  property,  effects,  things 
in  action, and  securities,herein  comprised,  the  same  to  be  settled, 
in  case  of  difference,  by  and  in  the  chambers  of  the  judge  to 
whose  branch  of  the  High  Court  of  Chancery  the  winding  up  of 
the  old  company  is  attached  ;  and,  in  the  meantime,  it  shall  be 
lawful  for  the  new  company,  in  the  name  or  names  of  the  old 
company,  or  its  liquidators,  but  keeping  them  indemnified 
against  all  costs  and  damages  which  might  arise  thereby,  to 
bring  and  defend  actions  and  suits,  and  do  all  other  things, 
either  in  England  or  elsewhere,  which  shall  be  necessary  or 
expedient  for  obtaining  the  full  benefit  of  the  said  sale. 

4.  As  a  part  of  the  consideration  for  the  said  sale,  the  new  Debts  of  old 
company  shall  satisfy  all  the  outstanding  debts  and  liabilities  ^e^paid  bv° 
of  the  old  company  (including  the  temporary  loans  aforesaid) ;  new  cue. 

as  to  the  said  loans,  by  paying  the  same  according  to  the  terms 
on  which  they  have  been  respectively  granted  ;  as  to  any  instal- 
ments which  any  creditors  of  the  old  company  may  have 
omitted  to  receive,  by  paying  the  same  when  and  as  the  same 
shall  be  duly  demanded  ;  as  to  such  debts  (if  any)  of  the  old 
company  as  have  not  yet  been  established,  by  paying  the  same 
when  and  as  they  shall  be  duly  established ;  and  as  to  all  liabi- 
lities of  the  old  company,  to  provide  any  sums  of  money  for 
the  completion  of  any  railway  or  other  works,  and  all  such 
other  liabilities  (if  any)  of  the  old  company  as  have  not  yet 
been  converted  into  debts,  by  discharging  the  same  when  and 
as  they  shall  mature  ;  And  the  new  company  shall  at  all  times 
keep  the  old  company  and  its  liquidators  indemnified  against 
the  loans,  debts,  and  liabilities  hereby  agreed  to  be  satisfied  by 
the  new  company,  and  against  all  costs,  charges,  and  expenses 
in  respect  thereof. 

5.  As  a  further  part  of  the  said  consideration,  the  new  com-  post*  of  wind- 
pany  shall  pay,  and  at  all  times  keep  the  old  company  and  its  |!^mpLy.  ^ 
liquidators  indemnified  against  all  the  costs   and  expenses, 

whether  past  or  future,  of  the  winding  up  of  the  old  company. 
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6.  The  amonnt  of  all  monies  which  shall  be  received  by  the 
new  company  from  the  sale  or  getting  in  of  or  otherwise  from 
or  on  account  of  any  and  every  the  property,  effects,  and  things 
in  action  hereby  agreed  to  be  sold,  together  with  interest  at 
the  rate  from  time  to  time  allowed  by  the  London  and  West- 
minster Bank  on  deposits,  to  be  computed  according  to  the 
practice  adopted  by  the  London  joint-stock  banks  with  cur- 
rent accounts,  on  the  minimum  credit  balance,  during  each 
calendar  month  of  the  account  by  the  present  clause  directed, 
shall  be  carried  to  the  credit  of  an  account  to  be  kept  by  the 
new  company,  but  without  prejudice  to  the  right  of  the  new 
company,  as  owners,  to  manage,  sell,  get  in,  compound,  release, 
and  otherwise  act  at  its  absolute  discretion  with  relation  to  the 
said  property,  effects,  and  things  in  action  hereby  agreed  to  be 
sold,  nor  shall  the  new  company  be  under  any  obligation  to 
preserve,  set  apart,  or  specifically  account  for,  any  monies  of 
which  the  amount  shall  be  carried  to  the  credit  of  the  said 
account,  but  the  application  of  the  credit  balance  of  such 
account  as  hereinafter  declared  shall  only  create  a  liability  on 
the  part  of  the  new  company  in  the  nature  of  a  personal 
liability  to  credit  or  pay  the  amount  so  to  be  applied. 

7.  On  the  debit  side  of  the  account  directed  by  the  last  pre- 
ceding clause,  there  shall  be  entered  all  monies  paid  by  the  new 
company  under  Glauses  4  and  5  hereof,  and  all  costs,  charges, 
and  expenses  incurred  by  the  new  company  in  or  incidental  to 
managing  and  realising  the  assets  hereby  agreed  to  be  sold, 
including  such  flair  proportion  of  the  salaries  paid  by  the  new 
company,  and  of  their  office  and  other  expenses,  as  may  be 
properly  attributable  to  such  realisation  ;  and  in  case  the  new 
company  shall  deem  it  advisable  for  the  completion  of  any 
railway  or  other  works  in  which  the  old  company  is  interested, 
or  otherwise  for  the  improvement  of  any  assets  hereby  agreed 
to  be  sold,  to  make  any  advances  or  investments  which  the 
old  company  is  not  under  liability  to  make,  then  the  amount  of 
every  such  advance  or  investment  shall  be  debited,  and  the 
repayment  thereof  or  the  returns  therefrom  shall  be  credited, 
in  the  said  account  as  if  the  old  company  had  been  under  liabi- 
lity to  make  the  same  ;  and  on  all  monies  debited  in  the  said 
account  interest  shall  also  be  debited,  until  the  repayment 
thereof  by  means  of  the  said  account,  at  the  rate  of  5  per 
cent,  per  annum  or  such  higher  rate  as  may  be  1  per  cent,  above 
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the  minimum  rate  of  discomit  at  the  Bank  of  England  for  the  Ponns. 
time  being. 

8.  Subject  to  reasonable  provision  being  made  for  con-  Provision  of 
tingencies  in  respect  of  payments  which  may  subsequently  tribution     "" 
have  to  be  debited  with  the  said  account  the  credit  balance  of  among  mem- 
the  said  account  (hereinafter  called  the  surplus)  shall,  from  company, 
time  to  time,  as  the  residue  of  the  consideration  for  the  said 

sale,  be  divided  and  paid  among  and  to  the  contributories  en- 
titled to  participate,  and  in  the  proportions  in  which  they  shall 
be  entitled  to  participate  in  the  assets  of  the  old  company 
remaining  after  payment  of  its  debts. 

9.  Nevertheless,  every  such  contributory  shall  be  entitled  to  Option  to 
require  the  new  company  to  allot  to  him  one  of  its  shares,  of  ^  toke^hares 
the  nominal  amount  of  10^.  for  each  share  in  the  old  company  in  new  com- 
in  respect  of  which  he  is  entitled  to  participate  in  the  surplus,  P*"^' 

and  from  time  to  time  to  credit  towards  the  nominal  amount  of 
the  share  so  to  be  allotted,  until  it  shall  be  thereby  paid  up  to  the 
amount  of  71.  lOa.,  all  that  proportion  of  the  surplus  to  which 
in  respect  of  the  corresponding  share  of  the  old  company  he 
may  be  entitled,  except  so  far  as  such  proportion  shall  arise 
from  periodical  income  produced  by  any  assets  hereby  agreed  to 
be  sold,  or  by  any  such  advances  or  investments  as  are  herein- 
before permitted  to  be  made  for  the  improvement  of  assets 
hereby  agreed  to  be  sold. 

10.  The  acceptance  of  any  share  in  the  new  company  on  the  Footing  on 
footing  of  the  last  preceding  clause,  shall  give  to  the  new  !^^^?!!*'^' 
company  the  right  of  receiving,  from  time  to  time,  for  its  own 

benefit,  and  distributing  by  way  of  dividend  on  its  share 
capital,  so  much  of  that  proportion  of  the  surplus  to  which,  in 
respect  of  the  corresponding  share  in  the  old  company,  the 
acceptor  may  be  entitled,  as  shall  arise  from  such  periodical 
income  as  aforesaid,  and  this  as  well  after  as  before  the  share 
so  accepted  shall  have  been  paid  up  to  the  amount  of  7/.  10^. 

11.  The  assets  hereby  agreed  to  be  sold,  being  of  a  value  Shares  in  new 
far  exceeding  71. 108.  per  share,  every  shai-e  in  the  new  company  ^"l?!5^ 
accepted  on  the  footing  of  Clause  9  hereof  shall,  immediately,  members  of 
be  deemed  to  be  paid  up  thereby  to  the  amount  of  71  10«,,  5^^  °°5  ^  ^ 

^  '^  ^  '   deemed  m 

for  all  purposes  of  dividend  and  otherwise,  except  the  actual  part  paid  up. 
paying  it  up  to  that  amount  out  of  the  acceptor's  proportion  of 
the  surplus,  pursuant  to  the  said  Clause  9  ;  and  the  certificate 
to  be  given,  pending  such  actual  paying  up,  for  shares  in 
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FomiB.      the  new  company,  accepted  as  aforesaid,  shall  accordingly 
describe  them  as  paid  np  to  the  amonnt  of  71  10«.,  pursuant  to 
and  subject  to  this  agreement. 
Issue  of  liqui-       12.  To  those  contributories  of  the  old  company  who  shall 
catM^o*^^      accept  shares  in  the  new  company  on  the  footing  of  clause  9 
asscuting         hereof,  the  new  company  shall  give  certificates,  to  be  called 
members.         a  (jgfgj-j^  liquidation  certificates,"  and  to  be  transferable  by 
indorsement,  expressing  the  right  of  those  contributories  or  of 
the  holders  to  receive  from  the  new  company,  in  cash,  the 
proper  proportion  of  the  surplus,  so  far  as  the  same  shall  not 
arise  from  such  periodical  income  as  aforesaid,  and  subject  to 
the  previous  payment  thereout  of  71.  lOs.  per  share  on  the 
corresponding  share  in  the  new  company. 
Assenting  18.  Every  Contributory,  ou  receiving  his  certificate  of  sharcB 

sign^acknow-    1^  ^^^  ^'^^  Company,  with  corresponding  deferred  liquidation 
led^ent  and   certificates,  shall  sign  and  give  to  the  liquidators  of  the  old 
^^^'        company  an  acknowledgment  that  the  same  are  in  full  discharge 
of  his  proportional  interest  in  the  assets  hereby  agreed  to  be  sold. 
How  long  14.  The  new  company  shall  not  be  bound  to  reserve  any  of 

com'mny  to  be  ^**  shares  for  allotment  to  contributories,  pursuant  to  Clause  9 
reserved.  hereof,  after  the  expiration  of  one  calendar  month  from  the 

date  of  the  sanction  of  the  Court  being  given  to  this  agree- 
ment ;  but  so  long  as  any  such  shares  remain,  the  directors  of 
the  new  company  may  at  their  discretion,  allot  them  on  the 
terms  of  the  said  Clause,  but  always  on  condition  of  the 
applicant  paying  up  on  them  to  the  new  company  the  same 
amount  which  would  have  been  paid  up  on  them  if  they  had 
been  claimed  at  first. 
Assenting  15.  Every  contributory  of  the  old  company  who  shall  accept 

bound  by°pro-  Scares  in  the  new  company,  shall  be  bound  by  all  payments 
ceedings  in  and  allowances  already  passed  by  the  said  committee  in  respect 
qui  uon.  ^j  ^j^^  expenses  of  the  liquidation,  and  also  by  all  accounts  of 
the  surplus  which  shall  from  time  to  time  be  settled  between 
the  new  company  and  the  liquidators  of  the  old  company,  and 
all  questions  between  any  such  persons  and  the  new  company, 
which  shall  not  be  capable  of  being  determined  by  any  accounts 
so  settled,  shall  be  decided  on  the  application  of  either  party 
by  the  Judge  to  whose  branch  of  the  High  Court  of  Chanoeiy 
the  winding  up  of  the  old  company  is  attached,  or,  if  su(i 
method  cannot  be  resorted  to,  by  arbitration  pursuant  to  the 
articles  of  association  of  the  new  company. 
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16.  Those  oontributories  of  the  old  company  who  shall  not      Forms. 
accept  shares  in  the  new  company  on  the  footing  of  Clanse  9  DiBsentients 
hereof,  shall  have  the  option  of  giving  notice  to  the  liquidators,  °**y  cl*"^ 
not  later  than  seven  da3rs  after  the  date  of  the  order  sanctioning  acconiing  to 
this  agreement,  to  have  the  price  of  their  respective  interests  section  162  of 
settled  by  arbitration  in  manner  provided  by  the  162nd  section  of 

the  Companies  Act,  1862,  and  the  amount  of  such  value  shall 
be  paid  by  the  new  company  to  such  contributories  respectively, 
within  one  calendar  month  after  the  award  of  the  arbitrators. 

17.  Those  contributories  of  the  old  company  who  shall  Diasentients 
require  an  arbitration  under  the  preceding  clause  shall  be  in-  niged.^"  ^°* 
demnified  by  the  new  company  from  all  liability  as  contributories 

of  the  old  company. 

18.  Those  contributories  of  the  old  company  who  shall  not  Proyision  as 
accept  shares  in  the  new  company,  or  require  an  arbitration,  shall  J^ho  fSfto  °^ 
have  their  respective  proportional  interests  in  the  assets  of  the  give  due  notice 
old  company  paid  to  them  in  cash,  as  the  same  shall  from  time      <"s«»^- 

to  time  be  realised  by  the  new  company. 

19.  Those  contributories  of  the  old  company  who  shall  come  As  to  taking 
under  the  terms  of  Clause  18  hereof,  shall  be  entitled  to  have  *^®^*^ 
the  accounts  of  the  assets  of  the  old  company  taken  in  the 
winding  up  thereof  as  against   the  liquidators  of  the   old 
company  and  the  new  company  considered  as  in  the  nature  of 

a  liquidator  of  the  old  company  :  Provided  always  that  any 
such  advance  or  investment  as  is  provided  for  by  Clause  7 
hereof  shall,  as  between  the  new  company  and  the  last- 
mentioned  contributories,  be  treated  as  made  by  the  new 
company  on  account  of  the  old  company. 

20.  Those  contributories  of  the  old  company  who  shall  not  Which  con- 
accept  arbitration  under  Clause  16  hereof,  and  who  shall  not  ^me*^nde/° 
signify  to  the  liquidators  their  acceptance  of  shares  in  the  new  clause  1 8. 
company  within  one  calendar  month  after  the  sanction  of  the 

Court  has  been  given  to  this  agreement,  shall  be  deemed  to 
to  come  under  the  terms  of  Clause  18  hereof. 

21.  Notwithstandinganythinghereincontained,if  defaultshall  Lien  in  favour 
be  made  by  the  new  company  in  the  due  payment  of  any  such  ^ems^&c 
loan  or  debt,  or  the  due  discharge  of  any  such  liability  orpayment, 

as  in  Clauses  4,  5, 16, 17,  and  18  hereof  respectively  mentioned, 
then,  and  so  often  as  the  same  shall  happen,  the  liquidators 
of  the  old  company  shall  immediately  acquire  and  enforce  a 
lien  or  charge  on  all  such  of  the  property,  effects,  and  things 
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in  action  hereby  agreed  to  be  sold  as  shall  not  have  been 
previously  realised  or  converted  into  money  by  the  new 
company,  and  all  securities  for  the  same  respectively,  for  the 
amount,  and  in  trust  for  the  payment  or  discharge  of  the 
loan  or  debt,  liability  or  payment,  with  respect  to  which  such 
de&ult  shall  have  been  made,  and  all  costs,  charges,  and 
expenses  occasioned  by  such  default ;  but,  save  as  aforesaid, 
neither  the  ordinary  lien  of  vendors,  nor  any  other  lien  or 
charge,  shall  exist  in  favour  of  the  old  company  or  its  creditors, 
on  any  property,  effects,  things  in  action,  or  securities  herein 
comprise 

As  to  lien,  see  In  re  Albert  Life  Agfurance  Co,  Ex  parte  Western 
lAfe  Assurance  Co.,  11  Eq.  164,  and  notes  to  Mackreth  v.  Synums,  White 
k,  Tador,  L.  C.  Eq.  289. 

22.  This  agreement  shall  not  prejudice  the  rights  of  any 
creditor  of  the  old  company  as  against  any  surety  or  person 
not  bound  by  the  order  of  the  High  Court  of  Chancery 
sanctioning  it. 

23.  All  powers  hereby  given  to  the  liquidators  of  the  old 
company  shall  be  exerciseable  by  any  one  or  more  of  them, 
whatever  may  be  their  number,  unless  it  be  otherwise  expressed 
in  the  resolution  or  order  appointing  them. 

24.  The  obligations  of  the  new  company  under  Clause  4 
hereof  shall  be  undertaken  by  it,  as  well  towards  the  respective 
creditors  of  the  old  company,  and  the  other  persons  in  whose 
favour  the  liabilities  mentioned  in  the  said  clause  exist,  as 
towards  the  old  company  itself ;  and  immediately  after  the 
sanction  of  this  agreement  by  the  High  Court  of  Chancery, 
the  new  company  shall  execute  a  deed,  to  be  settled  by  the 
Judge  in  Chambers,  by  which  it  shall  covenant  both  with  the 
said  creditors  and  other  persons  in  respect  of  the  obhgations 
expressed  in  the  said  Clause  4,  and  with  the  old  company 
and  its  liquidators,  for  the  general  performance  by  it  of  this 
agreement. 

In  witness  whereof  the  parties  hereto  of  the  former  part 
have  hereunto  set  their  hands  and  seals,  and  the  said  Imperial 
Credit  Company,  Limited,  hath  hereunto  affixed  its  common 
seal,  the  day  and  year  first  above  written. 
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an*I  for  r^-inr^rfor-jtintj  V\e  memh^t  Lier^ty  ari:^  tr/jtrty 

anfJ/cr  si*-pf  Jytnj  hraier  to  X ar,J  n/*;  Sh'^urmj  p.7ris.iif* 

andjplacea  in  the  county  of  X ;  and  fir  oivr/hTjvj«iL 

Whekeas  in  the  year  1874  certain  piosoos  fonned  theoi-  R^i^Cs. 

Bel?e8  into  a  Water  Companj  onder  the  name  of  the  X 

Waterworks  Companj  (Limited),  in  this  Act  called  •'the 
limited  Companj,"  for  the  purpose  of  supplTing  water  to  and 
within  the  parishes,  townships,  and  extra-f<droehial  and  othor 

places  o^  d:(x,  in  the  coontj  of  X ^  and  snch  company  was 

duly  reg^tered  nnder  "  The  Companies  Act,  186:?  z* 

And  whereas  the  present  share  capital  of  the  limited  com- 
pany consists  of  32,<>X^/^  dirided  into  3200  shares  of  10/«  each, 
and  the  oompany  hare  not  borrowed  any  money  on  mortgage : 

And  whereas  it  is  expedient  that  the  limited  company  shv^nld 
be  disBolTed  and  re-incorporated,  and  that  the  company  so  to 
be  incorporated  (in  this  Act  called  "  the  company")  be  autho- 
rised to  snpply  with  water  the  parishes  and  places  afoivsaid, 
and  to  make  and  maintain  the  resenroir  and  other  works 
hereinafter  mentioned,  and  that  other  powers  be  giren  and 
provisions  made  with  respect  to  their  undertaking : 

And  whereas  plans  and  sections  showing  the  lines  and  lerels 
of  the  resenroir  anthorised  by  this  Act,  and  also  books  of 
reference  containing  the  names  of  the  owners  and  lessees,  or 
reputed  owners  and  leasees,  and  of  the  occupiers  of  the  lands 
required  or  which  may  be  taken  for  the  purposes  or  under  the 
powers  of  this  Act,  were  duly  deposited  with  the  clerk  of  the 

peace  for  the  coimty  of  X ,  and  are  hereinafter  lespec- 

tiyely  referred  to  as  the  deposited  plans,  sections,  and  books  of 
reference. 

And  whereas  the  objects  aforesaid  cannot  be  effected  without 
the  authority  of  Parliament : 

May  it  therefore  please  your  Majesty  that  it  may  be  enacted ; 
and  be  it  enacted  by  the  Queen's  most  ExceUent  Majesty,  by 
and  with  the  adyice  and  consent  of  the  Lords  Spiritual  and 
Temporal,  and  Commons,  in  this  present  Parliament  assem* 
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Forms,      bled,  and  by  the  authority  of  the  same,  as  follows ;  (that  is 

■  -  » 

to  say,) 

1.  This  Act  may  be  cited  as  the  N Water  Act,  18 — . 

2.  "The  Companies  Glauses  Consolidation  Act,  1845," 
Parts  I.,  II.,  and  III.  of  "  The  Companies  Clauses  Act,  1863," 
''The  Lands  Clauses  Consolidation  Acts,  1845,  1860,  and 
1869,"  and  "  The  Waterworks  Clauses  Acts,  1847  and  1863," 
are  (except  where  expressly  varied  by  this  Act)  incorporated 
with  and  form  part  of  this  Act. 

3.  In  this  Act  the  several  words  and  expressions  to  which 
meanings  are  assigned  by  the  Acts  wholly  or  partially  incor- 
porated herewith  have  the  same  respective  meanings,  unless 
there  be  something  in  the  subject  or  context  repugnant  to  such 
construction :  the  expression  "  court  of  competent  jurisdic- 
tion," or  any  other  like  expression  in  this  Act  or  any  Act 
incorporated  herewith,  shall  be  read  and  have  effect  as  if  the 
debt  or  demand  with  respect  to  which  the  expression  is  used 
were  a  common  simple  contract  debt,  and  not  a  debt  or  demand 
created  by  statute  ;  and  the  expression  ''  superior  courts"  shall 
include  county  courts  in  all  cases  where  the  amount  of  the 
debt  or  demand  is  within  the  jurisdiction  for  the  time  being 
of  county  courts. 

Limits  of  Act.  4.  The  limits  of  this  Act  shall  be  the  parishes,  townships, 
extra-parochial  and  other  places  of,  &c.,  in  the  county  of 
X . 


Incorporation 
of  company. 


General  pur- 
poses of  the 
company. 


5.  From  and  after  the  passing  of  this  Act  the  limited  com- 
pany shall  be  dissolved,  and  the  several  persons  and  corpora- 
tions who  immediately  before  the  passing  of  this  Act  were 
members  of  that  company  and  all  other  persons  and  corpora- 
tions who  have  subscribed  to  or  who  shall  hereafter  become 
proprietors  in  the  undertaking  of  the  company,  and  their 
executors,  administrators,  successors,  and  assigns  respectively, 
shall  be  and  they  are  hereby  united  into  a  company  for  the 
purpose  hereinafter  mentioned,  and  shall  be  incorporated  by 

the  name  of  the  N Water  Company,  and  by  that  name 

shall  be  a  body  corporate,  with  perpetual  succession  and  a 
common  seal,  with  power  to  purchase,  take,  hold,  and  dispose 
of  lands  and  other  property  for  the  purposes  of  this  Act. 

6.  The  company  shall  be  established  for  the  purpose  of 
maintaining  and  from  time  to  time  renewing,  extending,  and 
enlarging  the  existing  works  of  the  limited  company,  and  for 


FOBMS.  513 

making  and  maintaining  the  reservoir  and  works  by  this  Act      iV>rms. 
authorised,  and  for  supplying  water  by  meter  or  otherwise  to 
and  within  the  limits  of  this  Act,  and  for  selling  or  letting  on 
hire  meters  and  other  materials  necessary  or  desirable  for  such 
supply,  and  for  other  the  purposes  of  this  Act 

7.  Subject  to  the  provisions  of  this  Act,  all  the  undertaking,  Present  pro- 
lands,  works,  erections,  buildings,  rights,  and  easements  which  ^i^d  com- 
immediately  before  the  passing  of  this  Act  were  vested  in  the  pany  vested  in 
limited  company  or  any  person  in  trust  for  them,  or  to  which  co^oratedby 
the  limited  company  were  in  anywise  entitled,  and  all  mains,  this  Act, 
pipes,  plant,  stock,  meters,  effects,  matters,  and  things  which 

have  been  by  them  purchased,  provided,  laid  down,  or  erected, 
or  which  immediately  before  the  passing  of  this  Act  were  the 
property  of  the  limited  company,  and  all  moneys,  securities, 
credits,  effects,  and  other  property  whatsoever  which  imme- 
diately before  the  passing  of  this  Act  belonged  to  the  limited 
company  or  to  any  trustee  on  their  behalf,  and  the  benefit  of 
all  contracts  and  engagements  entered  into  by  or  on  behalf  of 
the  limited  company,  and  immediately  before  the  passing  of 
this  Act  in  force,  shall  be  and  the  same  are  hereby  vested  in 
the  company  to  the  same  extent  and  for  the  same  estate  and 
interest  as  the  same  were  previously  to  the  passing  of  this  Act 
vested  in  the  limited  company  or  any  trustee  on  their  behalf, 
and  may  according  to  the  provisions  of  this  Act  be  held  and 
enjoyed,  sued  for  and  recovered,  maintained,  altered,  discon- 
tinued, removed,  dealt  with,  and  disposed  of  by  the  company 
as  they  think  fit. 

8.  Subject  to  the  provisions  of  this  Act,  the'  memorandum  Memorandum 
and  articles  of  association  of  the  limited  company  shall,  as  to  ^^^iation^of 
any  prospective  operation  thereof,  be  wholly  void,'  and  the  the  limited 
company  and  the  shareholders  shall  be  exempted  from  all  the  be^oM^whh- 
provisions,  restrictions,  and  requirements  of  any  Act  which  out  prejudice 
applied  to  the  limited  company  and  the  members  thereof  as  J^^^enT  ^' 
such,  but  nothing  in  this  Act  contained  shall  release  or  dis-  breaches 
charge  any  person  from  any  liability  or  obligation  in  respect     ^^^ ' 

of  any  breach  of  the  provisions  of  the  said  memorandum  or 
articles  of  association  incurred  before  the  passing  of  this  Act» 
but  such  liability  or  obligation  in  respect  of  any  such  breach 
shall  continue,  and,  save  as  in  this  Act  otherwise  provided,  may 
be  enforced  by  or  on  behalf  of  the  company  as  nearly  as  may 
be  in  like  manner  as  the  same  might  have  been  enforced  by  or 
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Forms,      on  behalf  of  the  limited  oompany  if  this  Act  had  not  been 
passed. 
Nothing  to  9.  Except  as  is  by  this  Act  otherwise  expressly  prorided, 

rigMs^dT^^  everything  before  the  passing  of  this  Act  done  or  suffered  by 
liabilities.  or  with  reference  to  the  limited  company,  or  the  members 
thereof  as  such,  shall  be  as  valid  as  if  the  company  had  not 
been  incorporated,  and  the  said  memorandum  and  articles  of 
association  had  not  been  avoided  by  this  Act,  and  snch  incor- 
poration and  avoidance  and  this  Act  respectively  shall  accord- 
ingly be  subject  and  without  prejudice  to  everything  so  done 
or  suffered,  and  to  all  rights,  liabilities,  claims,  and  demands, 
both  present  and  future,  which,  if  the  company  were  not  incor- 
porated, and  the  said  memorandum  and  articles  of  association 
were  not  avoided  by  this  Act,  and  this  Act  were  not  passed, 
would  be  incident  to  or  consequent  on  any  and  everything  so 
done  or  suffered,  and  with  respect  to  all  such  rights,  liabili- 
ties, claims,  and  demands,  the  company  and  its  shareholders 
and  property  shall  to  all  intents  and  purposes  represent  the 
limited  company  and  the  members  thereof  as  such,  and  the 
property  of  the  limited  company,  as  the  case  may  be,  and  the 
generality  of  this  enactment  shall  not  be  restricted  by  any  of 
the  other  clauses  and  provisions  of  this  Act. 
Contracts  10.  Except  as  is  by  this  Act  otherwise  specially  provided,  all 

tobebind^.  Purchases,  sales,  conveyances,  grants,  assurances,  deeds,  con- 
tracts, bonds,  and  agreements  entered,  into  or  made  before  the 
passing  of  this  Act,  by,  to,  or  with  the  limited  company,  or 
any  trustees  or  persons  acting  on  behalf  of  the  limited  company, 
or  by,  to,  or  with  any  other  person  to  whose  rights  and  liabiU- 
ties  they  have  succeeded  and  now  in  force,  shall  be  as  binding 
and  of  as  full  force  and  effect  in  every  respect  against  or  in 
favour  of  the  company,  and  may  be  enforced  as  fully  and  effec- 
tually, as  if,  instead  of  the  limited  company  or  the  trustees  or 
persons  acting  on  behalf  of  the  limited  company,  the  company 
had  been  a  party  thereto. 
Actions,  ftc.,  11.  Nothing  in  this  Act  contained  shall  release,  dischai^e, 
not  to  abate.  ^^  guapend  any  action,  suit,  or  other  proceeding  at  law  or  in 
equity  which  was  pending  by  or  against  the  limited  company, 
or  any  member  thereof  in  relation  to  the  affairs  of  the  limited 
company,  or  to  which  the  limited  company,  or  any  member 
thereof  in  relation  to  such  affairs,  were  parties  immediately 
before  the  passing  of  this  Act ;  but  such  action,  suit,  or  other 
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proceeding  may  be  maintained,  prosecuted,  or  continued  by  or  Forma. 
in  favour  of  or  against  the  company  (as  the  case  may  be)  in 
the  same  manner  and  as  effectually  and  adyantageously  as  the 
'  same  might  haye  been  maintained,  prosecuted,  or  continued 
by  or  in  favour  of  or  against  the  limited  company,  or  any 
member  thereof,  if  this  Act  had  not  been  passed,  the  company 
and  the  shareholders  therein  being  in  reference  to  the  matters 
aforesaid  in  all  respects  substituted  for  the  limited  company 
and  its  members  respectively. 

12.  Every  trustee  or  other  person  in  whom  or  in  whose  Tnuiteesof 
name  any  lands,  works,  buildings,  easements,  rights,  property,  J^y  to^™" 
or  effects  belonging  to  the  limited  company  were  vested  mdemnified. 
immediately  before  the  passing  of  this  Act,  and  who  (being 
authorised  so  to  do)  entered  into  any  bond,  covenant,  contract, 

or  engagement  in  respect  of  the  same,  or  otherwise,  on  behalf 
of  the  limited  company,  shall  be  indemnified  out  of  the  funds 
and  property  of  the  company  against  all  liability  (including 
costs,  charges,  and  expenses)  which  he  may  sustain  or  incur  or 
be  put  to  by  reason  of  his  having  entered  into  such  bond, 
covenant,  contract,  or  engagement. 

13.  From  and  after  the  passing  of  this  Act,  and  except  as  Company 
is  by  this  Act  otherwise  expressly  provided,  the  company  shall  ^^^«b  of 
in  all  respects  be  subject  to  and  shall  discharge  all  obligations  limited  com- 
and  liabilities  to  which  the  limited  company,  immediately  **"^' 
before  the  passing  of  this  Act,  were  subject,  and  shall  indem- 
nify the  members,  directors,  officers,  and  servants  of  the 

limited  company,  and  their  respective  representatives,  from  all 
such  obligations  and  liabilities,  and  from  all  expenses  and 
costs  in  that  behal£ 

14.  All  water  rates  or  rents,  meter  rents,  and  sums  of  Keoov^ry  of 
money  which,  immediately  before  the  passing  of  this  Act,  were  J^  ^^^ 
due  or  accruing  to  the  limited  company,  shall  be  payable  to 

and  may  be  collected  and  recovered  by  the  company  in  like 
manner  as  if  they  had  become  payable  for  the  like  matters 
supplied  or  done  under  this  Act. 

15.  All  persons  who,  immediately  before  the  passing  of  this  As  to  payment 
Act,  owed  any  money  to  the  limited  company,  or  to  any  before  paa^^ 
person  on  their  behalf,  shall  pay  the  same,  with  all  interest  (if  of  Act. 
any)  due  or  accruing  upon  the  same,  to  the  company,  and  all 

debts  and  moneys  which,  immediately  before  the  passing  of 
this  Act,  were  due  or  recoverable  fi'om  the  limited  company, 
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or  for  the  payment  of  which  the  limited  company  were,  or,  but 
for  this  Act,  would  be  liable,  shall  be  paid,  with  all  interest  (if 
any)  due  or  accruing  upon  the  same,  by  or  be  recoverable  from 
the  company. 

16.  Notwithstanding  the  avoidance  of  the  said  memorandum 
and  articles  of  association,  all  certificates  (until  cancelled 
under  the  powers  of  this  Act),  sales,  transfers,  and  dispositions 
heretofore  made  or  executed  under  them  for  and  with  respect 
to  any  shares  in  the  limited  company  shall  remain  in  full 
force,  and  continue  and  be  available  in  all  respects  as  if  they 
had  not  been  avoided. 

17.  All  documents,  books,  and  writings  which,  if  the  said 
dissolution  and  avoidance  had  not  taken  place,  would  have 
been  receivable  in  evidence,  shall  be  admitted  as  evidence  in 
all  courts  of  law  and  equity  and  elsewhere,  notwithstanding 
such  dissolution  and  avoidance. 

18.  All  officers  and  servants  of  the  limited  company  who 
were  in  office  immediately  before  the  passing  of  this  Act  shall 
hold  and  enjoy  their  respective  offices  and  employments, 
together  with  the  salaries  and  emoluments  thereunto  annexed, 
until  they  shall  resign  the  same  or  be  removed  therefrom  by 
the  company,  and  shall  be  subject  and  liable  to  the  like 
conditions,  obligations,  pains,  and  penalties,  and  to  the  like 
powers  of  removal,  and  to  the  like  rules,  restrictions,  and 
regulations  in  all  respects  whatsoever  as  if  they  had  been 
appointed  under  this  Act. 

19.  The  books  kept  by  the  limited  company  for  entering 
the  names  and  designations  of  the  members  thereof  with  the 
numbers  of  their  shares,  and  the  proper  distinguishing  number 
of  such  shares,  shall  and  may  continue  to  be  kept  for  the  same 
purpose  by  the  company,  and  shall,  until  some  other  register 
of  shareholders  shall  be  provided  *  by  the  company,  be 
taken  and  considered  as  the  register  of  shareholders  re- 
quired to  be  kept  by  the  Companies  Glauses  Consolidation 
Act,  1845. 

20.  The  capital  of  the  company  shall  be  48,000iL,  whereof 
32,000Z.  is  in  this  Act  called  the  original  capital,  and  16,000iL 
is  in  this  Act  called  the  additional  capital,  and  shall  be  raised 
in  manner  hereinafter  mentioned,  and  the  original  capital  shall 
be  divided  into  3,200  shares  of  10/.  each,  which  shares  are  in 
this  Act  called  the  "  old  shares,"  and  the  company  may  con* 
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verfc  into  stock  the  whole  or  any  part  of  their  original  or  Forms, 
additional  capital  when  fully  paid  up. 

21.  The  old  shares  shall  be  vested  in  the  several  persons  who  Vesting  of 
immediately  before  the  passing  of  this  Act  were  the  registered  ^J^e^^'^^k-^ 
members    of  the    limited    company,   share    for    share,    in  holdera 
substitution  for  the  existing  shares  of  the  limited  company, 

and  every  share  so  vested  shall  be  subject  to  the  same  liability 
for  calls,  and  subject  and  liable  to  the  same  tmsts,  powers, 
provisions,  declarations,  agreements,  charges,  liens,  and 
incnmbrances  as  immediately  before  the  passing  of  this 
Act  affected  the  share  for  which  the  same  is  substituted, 
and  so  as  to  give  effect  to  and  not  revoke  any  testamentary 
disposition  of  or  affecting  the  same. 

22.  The  company  shall  call  in  and  cancel  the  existing  Company 
certificates  of  shares  in  the  limited  company,  and  issue  in  lieu  l^^  (^qI^ 
thereof  certificates  in  the  form  and  under  the  conditions  existing  share 
prescribed  by    the  Companies    Clauses  Consolidation   Act,  ^dfaroe^new 
1845,  but  the  holders  of  such  existing  certificates  of  shares  certificates  in 
shall  not  be  entitled  to  any  certificates  of  proprietorship  under        t^«reof- 
this  Act  until  they  shall  have  delivered  up  to  the  company  to 

be  cancelled  the  certificates  of  proprietorship  issued  to  them 
before  the  passing  of  this  Act,  or  shall  have  proved  to  the 
reasonable  satisfaction  of  the  company  the  loss  or  destruction 
thereof. 

28.  The  company  shall  fiot  in  any  one  year  make  out  of  Profits  of  the 
their  profits  any  larger  dividend  on  their  additional  capital  to  ^^J^^j'^ 
be  raised  under  the  powers  of  this  Act  than  7L  in  respect  of 
every  1001  actually  paid  up  of  such  capital  as  shall  be  issued 
as  ordinary  capital,  or  6/.  in  respect  of  every  100/.  actually 
paid  up  of  such  capital  as  may  be  issued  as  preference  capital. 

24.  The  company  may,  subject  to  the  provisions  of  Part  II.  Power  to  raise 
of  the   Companies  Clauses  Act,  1863,  raise  the  additional  ^^^1""^ 
capital  of  16,000Z.  by  this  Act  authorised  by  the  issue,  at  their 

option,  of  new  ordinary  shares  or  stock,  or  new  preference 
shares  or  stock,  or  wholly  or  partially  by  any  one  or  more  of 
those  modes. 

25.  Any  new  shares,  whether  ordinary  or  preference,  issued  As  to  amount 
under  this  Act,  shall  be  of  a  nominal  amount  not  less  than  10/.  °^  °®^  *^*"*- 

26.  The  company  shall  not  issue  any  share  created  under  Shares  not  to 
the  authority  of  this  Act,  nor  shall  any  such  share  vest  in  the  ^g^f^h^^  •  j 
person  or  corporation  accepting  the  same,  unless  and  until  a  up. 
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sum  not  being  lea?  than  one-fiflh  of  the  amonnt  of  Buch  share 
iB  paid  in  respect  thereof. 

27.  One-fifth  of  the  amonnt  of  a  share  shall  be  the  greatest 
amount  of  a  call,  and  two  months  at  least  shall  be  the  interval 
between  successive  calls,  and  three-fourths  of  the  amonnt  of  a 
share  shall  be  the  utmost  aggregate  amount  of  the  calls  made 
in  any  year  upon  any  share. 

28.  Subject  to  the  provisions  of  this  Act,  the  company, 
with  the  authority  of  three-fourths  of  the  votes  of  the  share- 
holders present  in  person  or  by  proxy  at  a  general  meeting  of 
the  company  specially  convened  for  the  purpose,  may  from 
time  to  time  divide  any  share  in  their  capital  into  half  shares, 
of  which  one  shall  be  called  '*  preferred  half  share,"  and  the 
other  shall  be  called  "  deferred  half  share,"  but  the  company 
shall  not  so  divide  any  share  under  the  authority  of  this  Act 
unless  and  until  not  less  than  60  per  cent,  upon  such  share  has 
been  paid  up,  and  upon  every  such  division  50  per  cent  upon 
the  entire  share  shall  be  carried  to  the  credit  of  the  deferred 
half  share  (being  the  whole  amount  payable  thereon),  and  the 
residue  to  the  credit  of  the  preferred  half  share. 

29.  The  dividend  which  would  from  time  to  time  be  payable 
on  any  divided  share  if  the  same  had  continued  an  entire 
share  shall  be  applied  in  payment  of  dividends  on  the  two 
half  shares  in  manner  following ;  (that  is  to  say),  first  in  pay- 
ment of  dividend,  after  such  rate,  not  exceeding  6  cent,  per 
annum,  as  shall  be  determined  once  for  all  at  a  general  meeting 
of  the  company  specially  convened  for  the  purpose,  on  the 
amount  for  the  time  being  paid  up  on  the  preferred  half  share, 
and  the  remainder,  if  any,  in  payment  of  dividend  on  the 
deferred  half  share,  and  the  company  shall  not  pay  any  greater 
amount  of  dividend  on  the  two  half  shares  than  would  have 
from  time  to  time  been  payable  on  the  entire  share  if  the  same 
had  not  been  divided. 

SO.  Each  preferred  half  share  shall  be  entitled  out  of  the 
profits  of  each  year  to  the  dividend  which  may  have  been 
attached  to  it  by  the  company  as  aforesaid  in  priority  to  the 
deferred  half  share  bearing  the  same  number ;  but  if  in  any 
year  ending  the  31st  day  of  December  there  shall  not  be 
profits  available  for  the  payment  of  the  fnU  amount  of 
dividend  on  any  preferred  half  share  for  that  year,  no  part  of 
the   deficiency   shall  be   made   good  out  of  the  profits  of 
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any  Bnbseqnent  year,  or  out  of  any  other  fhndB  of  the  com-      Fonna, 
pany. 

81.  Forthwith  after  the  creation  of  any  half  share  the  same  Half  shares  to 
shall  be  registered  by  the  directors,  and  each  half  share  shall  ^1^^^^^^ 
bear  the  same  number  as  the  number  of  the  entire  share  certi-  cates  issuecL 
ficate  in  respect  of  which  it  was  issued,  and  the  directors  shall 

issue  certificates  of  the  half  shares  accordingly,  and  shall 
cause  an  entry  to  be  made  in  the  register  of  the  entire  shares 
of  the  conversion  thereof,  but  the  directors  shall  not  be  bound 
to  issue  a  certificate  of  any  half  share  until  the  certificate  of 
the  existing  entire  share  be  delivered  to  them  to  be  cancelled, 
unless  it  be  shown  to  their  satisfaction  that  such  certificate  is 
destroyed  or  lost,  and  on  any  certificate  being  so  delivered  up 
the  directors  shall  cancel  it. 

82.  The  terms  and  conditions  on  which  any  preferred  half  Terms  of 

iaane  to  hfl 

share  or  deferred  half  share  created  under  this  Act  is  issued  ^JJedon 
shall  be  stated  on  the  certificate  of  each  such  half  share.  certificates. 

83.  The  provisions   of    the    Companies  Glauses   Gonsoli-  Forfeitnreof 
dation  Act,  1845,  with  respect  to  the  forfeiture  of  shares  for  JS^^^ 
non-payment  of  calls,  shall  apply  to  all  preferred  half  shares 

created  under  the  authority  of  this  Act,  and  every  such  pre* 
ferred  half  share  shall  for  that  purpose  be  considered  an  entire 
share,  distinct  from  the  corresponding  deferred  half  share,  and 
until  any  forfeited  preferred  half  share  shall  be  sold  by  the 
directors,  all  dividends  which  would  be  payable  thereon  if  the 
same  had  not  been  forfeited  shall  be  applied  in  or  towards 
payment  of  any  expenses  attending  the  declaration  of  forfeiture 
thereof,  and  of  the  arrears  of  calls  for  the  time  being  due 
thereon,  with  interest. 

84.  No  preferred  half  share  created  under  the  authority  of  Preferred 
this  Act  shall  be  cancelled  or  be  surrendered  to  the  company,    be^^wdled* 

35.  The  several  half  shares  under  this  Act  shall  be  half  or  snrren- 
shares  in  the  capital  of  the  company,  and  every  two  half  shares 

(whether  preferred  or  deferred,  or  one  of  each)  held  by  the  be\alf  shw^ 
same  person  shall  confer  such  right  of  voting  at  meetings  of  ^i^  capital 
the  company,  and  (subject  to  the  provisions  hereinbefore 
contained)  shall  confer  and  have  all  such  other  rights,  qualifi- 
cations, privileges,  liabilities,  and  incidents  as  attach  and  are 
incident  to  an  entire  share. 

36.  Profits  of  the  limited  company,  by  this  Act  vested  in  Profits  of 
the  company,  shall,  for  the  purpose  of  dividends,  be  deemed  Sm^to  be"^" 
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profits  of  the  company,  and  shall  be  applicable  to  dividend 
among  the  proprietors  of  the  company. 

37.  If  any  money  is  payable  to  a  shareholder  being  a  minor, 
idiot,  or  lunatic,  the  receipt  of  the  guardian  or  committee  of 
his  estate  shall  be  a  sufficient  discharge  to  the  company. 

88.  [^Representation  of  company  m  bankruptcy.'] 

89.  In  case  in  any  half  year  the  net  reventies  of  the 
company  applicable  to  dividend  shall  be  insufficient  to  pay  the 
full  amount  of  the  prescribed  maximum  rate  of  dividend  on 
each  class  of  ordinary  stock  or  shares  in  the  capital  of  the 
company,  a  rateable  deduction  shall  be  made  in  the  dividend 
of  each  class. 

40.  [Power  to  borrow  an  mortgage.'] 

41.  The  company  shall  not  have  power  to  raise  the  money 
by  this  Act  authorised  to  be  borrowed  on  mortgage,  or  any 
part  thereof  by"  the  creation  of  shares  or  stock  instead  of 
borrowing,  or  to  convert  into  capital  the  amount  borrowed 
under  the  provisions  of  this  Act,  unless  in  either  case  all 
dividends  upon  the  shares  or  stock  are  limited  to  a  rate  not 
exceeding  5/.  per  cent  per  annmn. 

42.  The  mortgagees  of  the  company  may  enforce  payment 
of  arrears  of  interest  or  principal,  or  principal  and  interest,  due 
on  their  mortgages  by  the  appointment  of  a  receiver.  In 
order  to  authorise  the  appointment  of  a  receiver  in  respect  of 
arrears  of  principal,  the  amount  owing  to  the  mortgagees  by 
whom  the  application  for  a  receiver  is  made  shall  not  be  less 
than  100^.  in  the  whole. 

43.  The  company  may  create  and  issue  debenture  stock, 
subject  to  the  provisions  of  Part  III.  of  the  Companies  Clauses 
Act,  1863  ;  but,  notwithstanding  anything  therein  contained, 
the  interest  of  all  debenture  stock  at  any  time  created  and 
issued  by  the  company  shall  rank  pari  passu  with  the  interest 
of  all  mortgages  at  any  time  hereafter  granted  by  the  com- 
pany, and  shall  have  priority  over  all  principal  monies  secured 
by  such  mortgages. 

44.  All  monies  raised  on  mortgage  by  the  company  under 
this  Act,  and  the  interest  due  thereon,  and  the  interest  due  on 
debenture  stock  created  and  issued  under  this  Act,  shall  have 
priority  against  the  company,  and  the  property  from  time  to 
time  of  the  company,  over  all  other  claims  on  account  of  debts 
incurred  or  engagements  entered  into  by  the  company  after 
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the  passing  of  this  Act ;  but  this  priority  shall  not  affect  any  Forms. 
claim  against  the  company  in  respect  of  any  rentcharge  to  be 
granted  by  them  in  pursuance  of  the  Lands  Clauses  Con- 
solidation Act,  1845,  or,  the  Lands  Clauses  Consolidation 
Acts  Amendment  Act,  1860,  or  in  respect  of  any  rent  or  sum 
reserved  by  or  payable  under  any  lease  to  be  granted  or  made 
to  the  company  by  any  person  in  pursuance  of  any  Act  relat- 
ing to  the  company,  which  is  entitled  to  rank  in  priority  to  or 
part  passu  with  the  interest  or  dividends  on  the  mortgages  and 
debenture  stock,  nor  shall'  anything  hereinbefore  contained 
affect  any  claim  for  land  taken,  used,  or  occupied  by  the  com- 
pany for  the  purposes  of  their  works  or  injuriously  affected  by 
the  construction  thereof,  or  by  the  exercise  of  any  powers 
conferred  on  the  company. 

45.  All.  moneys  raised  under  this  Act,  whether  by  shares,  Application 
stock,  debenture  stock,  or  borrowing,  shall  be  applied  for  the       moneys, 
purposes  of  this  Act  only. 

46.  The  first  ordinary  meeting  of  the  company  shall  be  held  First  ordinary 
within  six  months  after  the  passing  of  this  Act.  meeting. 

47.  The  number  of  directors  shall  be  six,  but  the  company  Number  of 
may  from  time  to  time  reduce  the  number,  provided  that  the  ^^'^*^"- 
number  be  not  less  than  four. 

48.  The  qualification  of  a  director  shall  be  the  possession  in  Qualification 
his  own  right  of  not  less  than  thirty  shares.  ""^  directors. 

49.  The  quorum  of  a  meeting  of  directors  shall  be  three.       Quorum. 

50.  W H ,  J F H ,  C P ,  First 

J R ,  A 8 ,  and  F W ,  shall  be  ^*^^"- 

the  first  directors  of  the  company,  and  shall  continue  in  office 
until  the  first  ordinary  meeting  held  after  the  passing  of  this 
Act.  At  that  meeting  the  shareholders  present  in  person  or  Section  of 
by  proxy  may  either  continue  in  office  the  directors  appointed  ^"*^*®"* 
by  this  Act,  or  any  of  them,  or  may  elect  a  new  body  of 
directors,  or  directors  to  supply  the  place  of  those  not  con- 
tinued in  office,  the  directors  appointed  by  this  Act  being,  if 
qualified,  eligible  for  re-election  ;  and  at  the  first  ordinary 
meeting  to  be  held  in  every  year  after  the  first  ordinary  meet- 
ing, the  shareholders  present  in  person  or  by  proxy  shall  (sub- 
ject to  the  power  hereinbefore  contained  for  reducing  the 
number  of  directors)  elect  persons  to  supply  the  places  of  the 
directors  then  retiring  from  office,  agreeably  to  the  provisions 
of  the  Companies  Clauses  Consolidation  Act,  1845,  and  the 
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Contracts  not 
to  disqualify 
for  office  of 
director. 


Power  to  pnr- 
chase  lands 
by  agreement 


Power  to  take 
easements, 
&c.,  by  agree- 
ment. 


Company  may 
maintain  and 
renew  works. 

Power  to  make 
water-workF. 


seyeral  persons  elected  at  anj  snch  meeting,  being  neither 
removed  nor  disqualified,  nor  haying  died  or  resigned,  shall 
continue  to  be  directors  until  others  are  elected  in  their  stead, 
in  manner  provided  by  the  same  Act 

51.  Any  contract  to  be  made  under  this  Act  with  any  local 
board,  corporation,  or  public  body,  shall  not  disqualify  any  of 
the  members  of  any  such  local  board,  corporation,  or  public 
body  for  the  office  of  director  of  the  company,  and  no  director 
or  shareholder  of  the  company  shall  be  disqualified  for  the 
office  of  director  of  the  company  by  reason  of  any  contract 
between  him  and  the  company  for  any  loan  of  money  to  the 
company,  or  for  renting  any  land  of  the  company ;  but  no 
director  of  the  company,  being  a  member  of  any  such  local 
board,  corporation,  or  public  body,  shall  vote  upon  any 
question  relating  to  any  contract  between  the  company  and 
such  local  board,  corporation,  or  public  body. 

52.  The  company  may,  for  the  purposes  of  their  under- 
taking, purchase,  take,  and  hold  (by  agreement,  but  not  other- 
wise), in  addition  to  the  lands  delineated  on  the  deposited 
plans  and  described  in  the  deposited  book  of  reference,  any 
lands  and  hereditaments  not  exceeding  in  the  whole  five  acres, 
and  any  springs  or  sources  of  water  which  the  company  may 
from  time  to  time  require  for  the  purposes  of  their  works  and 
undertaking. 

53.  Persons  empowered  by  the  Lands  Glauses  Consolida- 
tion Act,  1845,  to  sell  and  convey  or  release  lands,  may,  if 
they  think  fit,  subject  to  the  provisions  of  that  Act  and  of  the 
Lands  Clauses  Consolidation  Acts  Amendment  Act,  1860, 
and  of  this  Act,  grant  to  the  company  any  easement,  right,  or 
privilege  in,  over,  or  affecting  any  lands  (not  being  an  ease- 
ment, right,  or  privilege  of  water)  required  for  the  purposes 
of  this  Act  in,  over,  or  affecting  any  such  lands  ;  and  the  pro- 
visions of  the  last-mentioned  Acts  with  respect  to  lands  and 
rent-charges,  as  far  as  the  same  are  applicable  in  this  behalf, 
shall  extend  and  apply  to  such  grants  or  to  such  easementSy 
rights,  or  privileges  as  aforesaid. 

54.  The  company  may,  from  time  to  time,  repair,  renew,  or 
reconstruct,  upon  the  present  site  thereof  any  existing  works 
vested  in  them  by  this  Act. 

55.  Subject  to  the  provisions  of  this  Act,  the  company  may 
make  and  maintain,  in  the  line  and  according  to  the  levels 
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shown  on  the  deposited  plans  and  sections,  an  underground      Forms. 
reservoir  or  tank  in  or  near  the  north-western  comer  of  a  field 

known  as,  &c.,  late  in  the  occupation  of ,  at y  in  the 

parish  of ,  in  the  county  of,  &c.,  and  the  heading  or 

tunnel  commencing  in  and  out  of  the  said  reservoir  or  tank,  and 
terminating  in  the  road  towards  which  the  said  field  abuts, 
shown  on  the  deposited  plans  and  sections,  together  with  all 
necessary  and  convenient  adits,  engines,  buildings,  works,  and 
conveniences  connected  therewith  respectively,  and  may  enter 
upon,  take,  and  use  such  of  the  lands  delineated  on  the  said 
plans,  and  described  in  the  deposited  books  of  reference,  as  may 
be  required  for  any  of  those  purposes,  and  may  collect  and  im- 
pound into  the  said  reservoir  and  works,  and  into  the  existing 
reservoirs  and  works  of  the  limited  company,  and  thence  dis- 
tribute, all  or  any  springs  and  Waters  on  the  site  of  any  of  the 
works  by  this  Act  authorised,  or  any  of  the  existing  works  of 
the  limited  company. 

56.  The  powers  of  the  company  for  the  compulsory  purchase  Period  for 
of  lands  for  the  purposes  of  this  Act  shall  not  be  exercised  after  *^^™?^^^ 
the  expiration  of  three  years  from  the  passing  of  this  Act.  knds. 

57.  Except  as  in  this  Act  otherwise  provided,  the  company,  Limits  of 
in  constructing  the  works  by  this  Act  authorised,  may  deviate  deviation, 
laterally  from  the  lines  thereof,  as  shown  on  the  deposited  plans, 

to  the  extent  of  the  limits  of  lateral  deviation  marked  or  de- 
scribed in  writing  thereon,  and  may  deviate  vertically  from  the 
levels  shown  on  the  deposited  sections  to  any  extent  not  exceed- 
ing five  feet  upwards  or  ten  feet  downwards. 

58.  If  the  waterworks  authorised  by  this  Act,  and  shown  on  penod  for 
the  deposited  plans,  are  not  completed  within  five  years  from  completion  of 
the  passing  of  this  Act,  then,  on  the  expiration  of  that  period, 

the  powers  by  this  Act  granted  to  the  company  for  executing 
the  same,  or  otherwise  in  relation  thereto,  shall  cease  to  be 
exercised,  except  as  to  so  much  thereof  as  is  then  completed, 
but  nothing  herein  contained  shall  restrict  the  company  from 
extending,  enlarging,  altering,  or  removing  any  of  their 
engines,  machinery,  mains,  or  pipes,  from  time  to  time,  as 
occasion  requires,  for  supplying  water  within  the  limits  in  that 
behalf  of  this  Act. 

59.  The  company  may  from  time  to  time  let  on  lease  or  on  Company  may 
fee-farm  rent  or  otherwise,  and  also,  either  before  or  after  le^^orseil 

snDern  Qon  8 

making  any  demise  thereof,  absolutely  sell  and  dispose  of,  to  lands ;  reser- 
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Buch  persons  and  in  snch  manner  as  the  company  think  fit, 
any  lands  or  works  by  this  Act  vested  in  them  or  acquired  by 
them  nnder  this  Act  which  they  do  not  require  for  the  pur- 
poses of  their  undertaking  (subject  neyertheless  in  the  case  of 
all  lands,  except  lands  of  the  existing  company  by  this  Act 
vested  in  the  company,  to  the  provisions  of  the  Lands  Clauses 
Consolidation  Act,  1845,  with  respect  to  the  sale  of  superfluoas 
lands),  and  on  the  sale  by  the  company  of  any  lands  or  works 
(whether  vested  by  this  Act  or  acquired  under  it)  they  may  re- 
serve to  themselves  all  or  any  part  of  the  water  or  water  rights 
or  other  easements  belonging  thereto,  and  may  make  the  sale 
subject  to  such  reservations  accordingly,  and  may  also  make 
any  such  sale  subject  to  such  other  ^reservations,  special  con- 
ditions, restrictions,  and  provisions  with  respect  to  use  of 
water,  exercise  of  noxious  trades,  or  discharge  or  deposit  of 
manure,  sewage,  or  other  impure  matter  as  they  think  fit. 

60.  [^Constant  pressure  not  necessary,'] 

61 — 63.  \_RatMfor  supply."] 

64.  [Rent  for  water  may  he  ascertained  by  meter.] 

65.  [Power  to  sell  or  let  meters,] 

66.  [^Proviso  to  prevent  fouling  water.] 

67.  \^Begulations  for  preventing  waste^  Ac,  of  water.] 

68.  The  company,  with  the  sanction  of  the  votes  of  three- 
fourths  of  the  shareholders  present  in  person  or  by  proxy  at  a 
general  meeting  of  the  company  convened  with  notice  of  the 
object,  may  acquire  by  agreement  from  any  other  company  or 
person  possessed  of  waterworks  within  the  limits  of  this  Act 
their  and  each  and  every  of  their  lands  and  buildings,  water- 
works, reservoirs,  mains,  or  pipes,  and  other  works  and  con- 
veniences, for  the  supply  of  water  within  the  limits  of  this  Act, 
upon  such  terms  and  conditions,  pecuniary  or  otherwise,  as 
the  company  and  such  other  company  or  other  person  may 
agree,  and  such  other  company  or  person  may,  if  they  think 
fit,  accept  as  the  consideration,  or  as  part  of  the  consideration, 
for  such  sale  and  transfer,  and  may  hold  shares  in  the  capital 
of  the  company,  but  the  company  shall  not  under  any  circum- 
stances hold  more  than  fifteen  acres  of  land  at  any  one  time, 
nor  shall  they  erect,  or  authorise,  or  permit  the  erection  on 
any  lands,  whilst  the  same  are  held  by  them,  of  any  buildings 
other  than  buildings  necessary  for  or  connected  with  their 
waterworks. 
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69.  {PowerfcT  company  to  offreefor  supply  of  water  far  other      Forms. 
than  domestic  purposes,"] 


70. 
71. 
72. 
73. 
74. 
75. 
76. 
77. 
78. 
79. 
80. 
81. 
pvpeJ] 
82. 
83. 
84. 
85, 
86. 
87. 
88. 
89. 
90. 


As  to  entry  on  premises  to  cut  off  supply,] 

Mode  of  giving  notice  before  cutting  off  supply,] 

Service  pipes,] 

Power  to  remove  meters  and  fittings,] 

Notice  to  company  of  putting  up  meters,  Ac] 

As  to  repair  of  meters,] 

Register  of  meter,  primd  facie  evidence.] 

As  to  penalties  for  injuring  meters,  Jtc] 

As  to  preventing  frauds  and  waste.] 

Power  for  company  to  supply  materials,  Ac] 

Incoming  tenant  not  liable  for  arrears,] 

Company  not  bound  to  supply  several  houses  by  one 


As  to  supply  of  several  houses  by  one  pipe,] 

Water  pipes  to  be  distinguished  from  gas  pipes^ 

As  to  notice  to  gas  company  before  opening  streets,] 

As  to  recovery  of  sum^  due  by  distress.] 

Notice^  of  discontinuance  of  supply^ 

Liability  to  water  rent  not  to  disqualify  justices,  Ac] 

Contents  of  summons,  Ac] 

Cost  of  distress.] 

Penalties  not  cumulative.] 
91.  All  costs,  charges^  and  expenses  of  and  incident  to  the  Expenses  of 
preparing  for,  obtaining,  and  passing  of  this  Act,  or  otherwise  ^^^ 
in  relation  thereto,  shall  be  paid  by  the  company. 


AMALGAMATION. 


Inteoductoet  Notes. 

The  word  ^'  amalgamation "  is  used  in  several  senses.    In  Meaning  of 

Parliamentary  language,  and  particularly  in  reference  to  railway  ^^^  ainalga- 

companies,  it  is  commonly  used  in  the  technical  sense  given  to  &  27  Yict, 

it  by  Part  V.  of  the  Eailway  Clauses  Act,  1868  (26  &  27  Vict.  °-  ^^ 
c.  92). 

By  Section  86  of  this  Act  it  is  provided  that — 

**  This  part  of  this  Act  shaU  apply  where  two  or  more  railway  companies, 
respectively  incorporated  either  before  or  after  the  passing  of  this  Act, 
are  amalgamated  by  a  special  Act  hereafter  passed  and  incorporating 
this  part  of  this  Act." 

And  Section  87  is  as  follows  :— 

"  For  the  purposes  of  this  part  of  this  Act,  companies  shaU  be  deemed 
amalgamated  by  a  special  Act  in  either  of  the  following  cases  : 

1.  Where  by  special  Act  two  or  more  companies  are  dissolved,  and  the 

members  thereof  respectively  are  united  into  and  incorporated  as 
a  new  company : 

2.  Where  by  special  Act  a  company  or  companies  is  or  are  dissolved, 

and  the  undertaking  or  undertakings  of  the  dissolved  company  or 

companies  is  or  are  transferred  to  another  existing  company,  with 

or  without  a  change  in  the  name  of  that  company  : 

And  in  this  part  of  this  Act,  such  special  Act  is  referred  to  as  the 

amalgamating  Act ;  the  company  incorporated  or  continued  by  or  under 

the  amalgamating  Act  is  referred  to  as  the  amalgamated  company  ;  and 

the  time  prescribed  in  the  amalgamating  Act  for  the  amalgamation  to 

take  effect,  and  if  no  time  is  prescribed,  then  the  time  of  the  passing  of 

the  amalgamating  Act  is  referred  to  as  the  time  of  amalgamation." 

But  the  word  amalgamation  when  used  in  relation  to  com-  Meaning  of 
panics  subject  to  the  Acts  of  1862  and  1867,  has  no  precise  J^^^^' 
signification.    A  power  ^'  to  amalgamate  with  any  other  com-  limited  com- 
pany having  similar  objects"  is   very  commonly  found  in  P""®"* 
memoranda  and  articles  of  association,  but  no  one  has  yet 
been  able  to  say  positively  what  such  a  power  authorises. 

Thus  in  Higgi  Case  (1865),  2  H.  &  M.  667,  Page- Wood,  7.-C.,  Higgs'  Caae. 
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said :  '*  I  now  oome  to  dame  62  of  the  articles  of  asBociatioiiy 
where,  among  other  powers  given  to  the  diiectoTB,  I  find  the 
words,  *  and  may  amalgamate  with  any  company  carrying  on 
business  within  any  of  these  objects,'  and  so  on.  I  do  not  find 
any  technical  definition  of  the  term  '  amalgamate,'  and  I  hare 
some  difficulty  in  getting  at  its  exact  meaning ;  bnt  whateyer 
its  definite  meaning  may  be,  it  certainly  does  not  imply  an 
authority  fi-om  a  shareholder  to  his  directors  to  execute  on  his 
behalf  the  deed  of  another  company,  and  so  to  make  him 
liable  in  respect  of  all  the  engagements  of  that  company.  Mr. 
Jessel  says  that  it  consists  in  making  two  companies  into  one ; 
but  that  is  scarcely  sufficient.  That  might  suit  the  case  of 
two  companies  whose  articles  of  association  were  identical, 
because  then  the  shareholders  would  be  bound  by  no  new 
stipulations  ;  all  would  remain  the  same  except  that  the  busi* 
ness,  still  similar,  would  be  extended,  and  the  capital  would 
be  somewhat  larger ;  but  when  you  hare  two  companies  with 
dijSerent  articles,  this  notion  would  not  apply  ....  I  should 
rather  assume  an  amalgamation  to  be  where  both  com- 
panies agree  to  abandon  their  respective  articles  of  asso- 
ciation, and  to  register  themselves  under  new  articles  as  one 
body.  That  would  be  a  new  company  formed  by  the  coali- 
tion or  amalgamation  of  the  two  old  companies  .  .  .  ."  So 
BagskMifs  also  in  Bagshaufs  Ca^^  4  Eq.  341,  decided  in  1867,  Page- 
Wood,  y.-C,  said:  ''It  is  difficult  to  say  what  the  word 
'  amalgamate '  means,  I  confess  at  this  moment  I  have  not  the 
least  conception  of  what  the  full  legal  effect  of  the  word 
is.  We  do  not  find  it  in  any  law  dictionary,  or  expounded 
by  any  competent  authority.  But  I  am  quite  certain  of  this^ 
that  the  word  '  amalgamate '  cannot  mean  that  the  execution 
of  a  deed  shall  make  a  man  a  partner  in  a  firm  in  which  he 
was  not  a  partner  before,  under  conditions  of  which  he  is  in 
no  way  cognisant,  and  which  are  not  the  same  as  those  con- 
tained in  the  former  deed.  It  is  true  that  in  this  instance 
partners  engaged  in  a  concern  for  the  insurance  of  a  particular 
character,  have  authorised  their  directors  to  amalgamate  with 
another  company.  It  is  possible  that  this  authority  may  go 
thus  lar;  it  nlay  empower  the  directors,  without  being  caUed 
to  account  for  so  doing  in  this  Court,  or  by  any  other  juris- 
diction, to  sacrifice,  or  to  give  up  (which  implies  something 
more),  the  whole  of  their  business,  and  to  transfer  their  assets^ 
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if  thej  think  fit,  to  some  other  company,  allowing  that  other 
company  to  cany  on  the  business  on  the  best  terms  they  can 
make  with  them.  In  carrying  ont  this,  the  directors  may  pos- 
sibly be  authorised  by  the  clause  to  say,  *'  You  who  do  not 
like  this  arrangement  must  simply  lose ;  we  have  amalgamated 
one  company  with  the  other,  and  we  have  placed  all  your  assets 
in  the  hands  of  another  concern.  But  that  does  not  imply 
that  the  dissentient  shareholders,  besides  losing  all  their  assets, 
are  personally  bound  to  take  their  part  and  lot  in  the  new 
concern."  ....  ''I  think  that  this  much  may  be  said,  that 
persons  who  execute  those  deeds  ought  to  know  that  the  word 
*  amalgamate '  is  not  a  word  by  which,  having  subscribed  to 
Company  A.,  they  may  be  compelled  to  become  subscribers  of 
Company  B." 

InDougaris  Case  (8  Ch.  540)  the  Scottish,  &c.,  Insurance  Com-  Dtmgan's 
pany  Limited,  which  was  a  Scotch  company,  had  power  by  its  ^^^• 
articles  of  association  to  sell  and  dispose  of  its  business  to  any 
other  company;  but  the  articles  contained  no  express  power 
'^  to  amalgamate  "  with  another  company.  By  an  agreement 
between  the  Scottish  Company  and  the  Empire  Assurance 
Corporation,  the  company  agreed  to  transfer  its  business  to 
the  corporation  on  the  terms  that  the  corporation  should 
indemnify  the  company  against  all  its  liabilities,  and  that  the 
members  of  the  company  should  receive  shares  in  the  corpora- 
tion in  exchange  for  their  shares  in  the  company.  It  was 
held  by  the  Court  of  Appeal,  James  and  Hellish,  L.JJ. 
(affirming  the  decision  of  Wickens,  Y.-C.)  that  the  transaction 
was  tUtra  vires,  not  being  a  sale  within  the  powers  of  the  com- 
pany. In  the  course  of  his  judgment,  Mellish,  L.  J.,  said  that 
the  fii'st  question  to  be  decided  was,  whether  the  agreement 
was  tdira  vires.  '*  The  Yice-Chancellor  held  that  it  was  so,  on 
the  ground  that  the  power  of  the  Scottish  Company  to  sell  and 
transfer  their  business  to  another  company  only  authorised 
them  to  sell  for  some  morey  payment  or  consideration  to  be 
given  by  one  company  to  the  other,  and  did  not  authorise  a 
transfer  on  the  terms  of  the  shareholders  of  the  selling  com- 
pany receiving  shares  in  the  purchasing  company  in  exchange 
for  shares  in  their  own  company.  It  is  observable  that  there 
are  no  special  words  in  the  clause  giving  power  to  amalgamate 
with  another  company;  and  I  cannot  help  thinking  that  if 
it  bad  been  intended  by  the  clause  that  a  special  general  meet- 
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ing  of  the  Scottish  Companj  should  hsre  power  abaointelT  to 
bind  all  the  shitf^holden  and  to  hand  them  OTcr  to  anocher 
companj — that,  in  ftet,  it  should  hare  power  to  effect  what  is 
commonly  called  an  amalsfamation,  that  vofd  voold  have  beoi 
made  use  of  ....  On  the  whofe^  therefore,  I  agree  with  the 
Yice-Chancellor  that  this  agreement  »  uUrm  vifmJ*  WidxDS^ 
Y.-C^  when  the  above  case  was  before  him,  said,  that  he  bdiered 
that  nobody  really  knew  what  anudgamatioQ  meant  DmgmtU 
Caj^,  28  L.  T.  60. 

It  appears,  therefore,  that  in  1865,  Page>Wood,  Y.-C^ 
thought  that  the  word  amalgamation  meant  the  difiBolatkn  of 
two  companies,  and  the  incorporation  of  sndi  of  their  members 
as  assented  to  the  arrangement  as  a  new  company, — for  this 
wonld  appear  to  be  the  only  mode  in  which  the  two  oompaaieB 
coold  become  sabject  to  one  set  of  artides ;  that  in  1867  the 
same  Yice-Chancellor  thought  that  a  power  **  to  amalgamate  " 
might  possibly  authorise  a  sale  of  the  asKta  of  one  company  in 
consideration  of  shares  in  another ;  that  in  187S,  Wickens,  Y.-C^ 
believed  that  no  one  really  knew  the  meaning  of  the  word 
amalgamate ;  that  in  the  same  year.  Hellish,  L.  J.,  appears  to 
have  thought  that  an  amalgamation  was  a  sale  in  considen- 
tion  of  shares  to  be  allotted  to  the  members  of  the  selling 
company. 

It  also  appears  that  whatever  may  be  the  meaning  of  the 
word  amalgamate,  a  company  that  has  power  to  amalgamate 
cannot  compel  its  shareholders  to  become  members  of  the  com- 
pany with  which  it  agrees  to  amalgamate. 

See  ftirther  as  to  the  meaning  of  the  word  amalgamatioD, 
Stace  and  Warffi's  Case,  4  Ch.  682. 

In  the  following  pages  the  words  **  amalgamation "  and 
"amalgamate"  are  used  indiscriminately  to  describe  two 
operations  :— 

(a.)  The  transfer  of  all  or  some  part  of  the  assets  and 
liabilities  of  one  or  more  than  one  existing  company  to 
another  existing  company,  of  which  all  the  members 
of  the  transferring  company  or  companies  beoomoi  or 
have  the  right  of  becoming,  members ; 

{b.)  The  transfer  of  all  or  some  part  of  the  assets  and 
liabilities  of  two  or  more  existing  companies  to  a  new 
company,  of  which  all  the  members  of  the  transferring 
companies  become,  or  have  the  right  of  becoming, 
members. 
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It  will  be  observed  that  (b)  excludes  a  reconstraction  as 
already  described  \_mpra,  p.  478  et  9eq,\  which  is  the  transfer 
of  the  assets  of  a  smgU  existing  company  to  a  new  company. 

The  word  ^'  amalgamation "  as  nsed  in  these  pages,  more- 
oyer,  generally  involres  the  notion  of  the  dissolution  of  the 
transferring  company  or  companies. 

A  large  company  is  generally  in  a  much  better  position  to  Advaatagesof 
carry  on  business  successfully  than  a  small  one.  The  expense  J^^  *^*°^*" 
of  management  in  a  small  company  is  relatively  much  more 
burdensome  than  in  a  large  one,  and  in  order  to  keep  it  down 
a  small  company  is,  very  commonly,  obliged  to  employ 
directors  and  other  officers  and  agents  of  inferior  business 
capacity.  Again,  the  shares  of  a  smaU  company  are,  not  uncom- 
monly, unsaleable,  except  perhaps  in  a  local  market  where  the 
demand  may  be  limited  and  uncertain.  This  places  a  small 
company  at  a  disadvantage :  it  may,  and  often  does,  find  con- 
siderable difficulty  in  placing  its  original  capital,  and  still 
greater  in  raising  any  further  share  capital  And  not  only 
has  a  small  company  difficulty  in  placing  share  capital,  but  it 
has  little  or  no  chance  of  borrowing  on  debentures. 

Hence  it  is  that  the  amalgamation  of  small  undertakings  is 
making  rapid  progress  at  the  present  day.  Moreover,  there  is 
in  many  cases  another  great  inducement  to  amalgamation, 
namely,  the  desire  to  terminate  competition.  However  good 
competition  may  be  for  the  public,  it  is  very  often  ruinous  to 
the  parties  engaged  in  it. 

An  amalgamation  may  be  effected : — 

(1.)  By  special  Act  of  Parliament.    This  mode  is  not  very  By  special 
often  adopted  by  companies  formed  under  the  Acts  of  1862  ^^^ 
and  1867.    See  Precedent  of  an  Act,  infra,  p.  533. 

(2.)  Under  Section  161  of  the  Companies  Act,  1862,   This  Under  section 
is  the  mode  now  generally  and  successfully  adopted. 

(3.)  Possibly  under  a  power  contained  in  the  memorandum  Under  power 
and  articles,  but  in  practice  this  mode  is  now  seldom  or  never  ^^  articles. 
adopted,  and  it  will  therefore  not  be  necessary  in  this  work  to 
describe  the  course  of  proceeding,  or  to  dwell  on  the  legal  and 
practical   difficulties  which  are   likely  to   result    from    its 
adoption. 
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Amalgamation  under  Section  161  {supra,  p.  476)  of  the  Com- 
panies Act,  1862. 

There  are  two  modes  of  effecting  an  amalganiation  under 
Section  161  of  the  Act  of  1862.    Thus  :— 
(a.)  Company  A.   and  Company  B.  desire  to  amalgamate. 
Company  A.  passes  a  special  resolution  to  wind  up,  ap* 
pointing  liquidators,  and  directing  them   to  sell  the 
assets  to  Company  B.  in  consideration  of  shares  in  that 
company  to  be  allotted  to  the  members  of  Company  A. 
The  liquidators  act  accordingly,  and  Company  A.  is 
then  dissolved. 
(b.)  Company  A.  and  Company  B.  desire  to  amalgamate. 
Company  C.  is  formed  to  acquire  their  assets  and  liabOi- 
ties,  and  to  carry  on  the  amalgamated  business.    Each 
of  the  old  companies  then  passes  a  special  resolution  as 
in  the  last  case,  the  liquidators  carrying  the  sale  into 
effect,  and  the  old  companies  are  then  dissolred. 
Mode  (a)  can  only  be  adopted  where  one  of  the  companies 
desiring  to  amalgamate  has  power  to  acquire  the  property  and 
liabilities  of  the  other  or  others.    See  supra,  p.  106. 

Mode  {b),  on  the  other  hand,  is  available  in  every  case,  and 
is  often  adopted  even  where  there  is  an  ample  power  to  pur- 
chase, for  the  circumstances  of  the  companies,  or  the  terms  of 
the  amalgamation  very  commonly  render  the  establishment  of 
a  new  company  necessary. 

For  example :  Companies  A.  and  B.  desire  to  amalgamate. 
Company  B.  has  fall  power  to  acquire  the  assets  of  Com- 
pany A.,  but  has  issued  preference  shares.  The  members  of 
Company  A.  will  not  sanction  an  amalgamation  under  which 
they  would  have  to  accept  shares,  having  only  a  postponed 
right  to  dividends,  and  some  of  the  preference  shareholders  of 
Company  B.  will  not  surrender  their  priority.  The  only  way 
to  effect  the  amalgamation,  in  spite  of  this  opposition,  is  by  the 
adoption  of  mode  {b).  So,  too,  it  may  be,  and  is  not  uncom- 
monly essential,  or  at  any  rate  desirable,  that  the  amalga- 
mated company  should  have  more  extensive  objects  and 
{)owers  than  those  of  the  single  companies.  Where  this  is  the 
case,  mode  {b)  must  be  adopted. 
It  may  be  convenient  here  to  follow  more  closely  the  course 
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of  proceedings  upon  an  amalgamation  in  accordance  with  these  on  amalgama- 
two  modes.    And  first,  as  to  mode  (a).  ^^^^' 

We  will  snppose  that  Company  A.  and  Company  B.  desire  Mode  (a), 
to  amalgamate ;  that  the  directors  of  Company  B.  hare  fall 
power  to  purchase  the  assets  of  Company  A. ;  and  that  there 
are  sufficient  unallotted  shares  of  Company  B.  at  the  disposal 
of  the  directors  thereof. 

The  first  thing  is  for  the  directors  of  the  two  companies  to  Terms, 
arrange  the  terms  on  which  the  sale  is  to  be  made.  They 
mnst  settle  whether  the  consideration  is  to  consist  exclnsiyely 
of  shares,  or  partly  of  shares  and  partly  of  cash,  whether  the 
shares  are  to  be  fdlly  or  partly  paid  np,  whether  Company 
B.  or  the  liquidator  of  Company  A.  is  to  purchase  the  in^ 
terests  of  dissentients  and  satisfy  the  debts  of  Company  A., 
whether  any  of  the  directors  of  Company  A.  are  to  become 
directors  of  Company  B.,  and  whether  Company  B.  is  to  com- 
pensate any  of  the  officers  of  Company  A.  for  loss  of  office,  and 
so  forth. 

When  the  terms  are  settled  they  will  be  embodied  in  a  Agi«exnent. 
conditional  agreement.  See  infra,  p.  541  et  seq.  Notice  of  the 
arrangement  is  then  given  to  the  members  of  Company  B.  by 
the  directors  thereof,  and  meetings  called  to  pass  a  special 
resolution  to  wind  up,  appointing  a  liquidator  and  directing 
him  to  adopt  the  agreement.  The  special  resolution  having 
been  passed,  the  liquidator  adopts  the  agreement  and  carries 
it  into  effect.  Company  B.  will  allot  the  shares  as  proyided 
by  the  agreement;  the  dissentients  will  be  satisfied  as  arranged. 
The  debts  of  Company  A.  will  be  paid  and  liquidated  by 
Company  B.,  or  the  liquidators  of  Company  A.  according  to  the 
arrangement.  As  soon  as  may  be  Company  A.  will  be  dis- 
solyed. 

It  will  be  observed  that  the  proceedings  are  yeiy  similar 
to  those  upon  a  reconstruction.    See  supra,  p.  480. 

If  the  amalgamation  is  to  be  effected  by  a  sale  to  a  new  Mode  (b), 
company  accordiag  to  mode  (h),  the  terms  of  amalgamation 
will  be  settled  between  the  directors  of  the  companies  proposing 
to  amalgamate,  and  embodied  in  an  agreement  made  with  some 
person  on  behalf  of  the  intended  new  company.  Each  of  the 
single  companies  then  passes  a  special  resolution  as  above,  and 
the  subsequent  course  will  be  the  same  as  above  upon  an  amal- 
gamation according  to  mode  (a). 
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An  amalgamatioii  aocoiding  to  mode  (h)  closely  resembles  a 
reconstraction  by  means  of  Section  161,  except  that  it  inyolTes 
the  reconstraction  of  two  or  more  companies,  instead  of  one. 
See  supra^  p.  478. 
How  debts  of  In  cTery  case  of  amalgamation,  the  question  arises  whether 
tnn  rningto  ^|^^  debts,  costs  of  winding  up  the  selling  company,  and  the 
obligation  of  satisfying  the  dissentient  members  of  that  com* 
pany,  are  to  be  borne  by  the  purchasing  company,  or  not.  The 
chief  adyantage  of  throwing  the  burden  on  the  purchasing 
company  is  that  the  members  of  the  selling  company,  who  will 
be  called  on  to  sanction  the  arrangement  by  qiecial  resolation, 
are  more  likely  to  do  so  if  they  know  precisely  how  many 
shares  in  the  purchasing  company  they  are  to  receire,  but  this 
cannot  be  if  the  selling  company  is  to  bear  the  burden.  On 
the  other  hand,  the  purchasing  company  may  not  be  willing  to 
accept  a  burden  which  is  more  or  less  indefinite :  it  may  prefer 
to  purchase  the  assets  for  a  fixed  sum. 

However,  in  practice  the  burden  is  almost  always  thrown  on 

the  purchasing  company. 

Where  trans-        Where  the  burden  of  paying  the  debts,  costs  of  winding  up, 

itoown  debu    ^^^  obligation  of  satisfying  dissentient  members  of  the  selling 

company  or  companies,  is  not  to  be  thrown  on  the  purchasing 

company,  the  agreement  with  the  purchasing  company  will  be 

for  the  sale  of  the  assets  in  consideration  of  a  definite  number 

of  shares  in  the  purchasing  company,  to  be  allotted  to  the 

liquidators  of  the  selling  company  or  as  they  direct,  and  the 

special  resolution  of  the  latter  company,  besides  providing  for 

the  winding  up,  appointment  of  liquidators,  and  adoption  of 

the  agreement,  will  direct  the  liquidators  to  sell  so  many  of  the 

shares  as  may  be  necessary  to  pay  the  debts,  costs  of  winding 

up,  and  to  satisfy  dissentients,  and  to  apply  the  proceeds 

accordingly,  and  to  distribute  the  remaining  shares  among  the 

members. 

When  special        In  some  cases  the  directors  of  a  company  can  only  acquire 

resolution  of     ^j^^  assets  of  another  company  with  the  sanction  of  their  own 

pnrcliasing  *.      f 

company  company  in  general  meeting  or  by  special  resolution  ;  and  where 

necessaiy.  fj^  jg  j^q  ^^g^  ^s  regards  a  company  to  which  a  sale  by  way  of 
amalgamation  is  proposed  to  be  made  under  Section  161,  the 
necessary  sanction  must  be  obtained ;  and  it  ought  to  be  ob- 
tained before  the  selling  company  is  called  on  to  pass  the 
special  resolution  for  winding  up,  &c.,  for  it  would  be  a  serious 
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mishap  for  the  latter  company  if,  after  the  passing  of  the  reso- 
lution to  wind  up,  the  agreement  fell  through.  The  only 
course  would  be  to  reconstruct  or  to  apply  to  the  Court  to  stay 
the  liquidation.    See  infra,  "  Petitions,"  Precedent  VIII. 

It  is  very  common,  upon  an  amalgamation,  to  proyide  that  As  to  appoint- 
some  of  the  directors  of  the  selling  company  shall  become  Actors  of 
directors  of  the  purchasing  company.    Where  the  amalgama-  selling  com- 
tion  is  effected  by  means  of  the  formation  of  and  sale  to  a  new  ^^tors  of 
company,  this  is  proyided  for  by  the  articles  of  the  new  com-  purchasing 
pany ;  but  if  the  sale  is  to  be  to  an  existing  company,  it  is  ^°^p^^- 
generally  necessary  to  obtain  the  sanction  of  the  agreement  by 
special  resolution  of  that  company ;  for  the  power  of  appoint- 
ing directors  is  ahnost  always  vested  in  the  company  in  general 
meeting. 

Thus  in  Stace  and  Worth's  Case,  4  Ch.  685,  the  directors  of 
Company  L.,  in  order  to  effect  an  amalgamation  of  Company  I. 
with  that  company,  entered  into  an  agreement  to  purchase  the 
business  of  Company  I.  in  consideration  of  shares,  and  it  was 
thereby  provided  that  certain  of  the  directors  of  Company  I. 
should  be  directors  of  Company  L.  By  the  articles  of  Company 
L.  its  directors  were  to  be  appointed  in  general  meetiQg  in  the 
usual  way.  It  was  held  that  the  stipulation  in  the  agreement 
as  to  the  directors  was  uUra  vires  the  directors  of  Company  L. 
James,  Y.-C,  said  that :  ^*  There  was  to  be  an  entire  change  in 
the  constitution  of  the  company,  a  thing  which  was  quite 
beyond  the  power  of  the  directors  to  stipulate  for.  That 
clause  seems  of  itself  to  make  the  agreement  void,  or  at  least 
to  make  it  what  it  really  was  in  fact,  a  provisional  agreement, 
which  was  only  to  take  effect  when  it  has  been  duly  confirmed." 
4  Ch.  686.  This  decision  was  aflSrmed  on  appeal  (4  Ch.  483), 
and  has  recently  been  approved  and  followed  in  James  v.  Eve^ 
6  H.  L.  835. 

So,  too,  it  may  be  necessary  to  get  the  sanction  of  a  special  Sanction 
resolution  of  the  purchasing  company  where  the  agreement  have  to^be^^^ 
involves  the  creation  of  new  shares  by  that  company.  created. 

Upon  an  amalgamation  it  is  by  no  means  uncommon  to  Con^nsation 
provide  for  compensation  to  such  of  the  directors  or  other  gelling  wm- 
officers  of  the  selling  company  as  are  not  to  take  office  under  v^y- 
the  purchasing  company. 

This  will  be  effected  either  by  a  clause  in  the  agreement  to 
the  effect  that  the  purchasing  company  shall  pay  the  compeu- 
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sation  monies,  or,  where  the  selling  company  is  to  pay  its  own 
debts,  &c.,  the  liquidators  will  be  authorised  by  the  special 
resolution  (tntcr  alia)  to  raise  and  pay  the  compensation 
monies. 

In  SouthaU  y.  Briiish  Mutual  Life  Assurance  Society,  6  Ch. 
614,  an  agreement  was  made  for  the  sale  of  the  assets  of  the 
society  to  the  Prudential  Assurance  Company.  The  agreement 
contained  a  clause  proyiding  that  each  of  the  directors  of  the 
society  should  receiye  600/.  and  the  secretary  5,0002.,  by  way 
of  compensation  for  loss  of  office.  The  society  passed  special 
resolutions  to  wind  up,  apply  a  liquidator,  and  directing  him 
to  carry  out  the  agreement.  An  attempt  was  made  to  set  aside 
the  transactions  on  the  ground,  among  others,  that  an  agree- 
ment to  pay  the  directors  a  bonus  as  part  of  the  price  of  the 
amalgamation  was  uUra  vires  and  fraudulent.  It  was  held, 
affirming  the  decision  of  Bomilly,  M.  fi.,  yalid.  James,  L.  J., 
said :  '^  It  is  said,  in  the  first  place,  that  it  is  a  violation  of  the 
principles  of  this  Court  that  the  directors  should  haye  a  bonus 
of  600/.  each.  I  agree  that  if  this  had  been  done  secretly,  in 
all  probability  it  would  not  be  supported.  But  it  was  done 
openly,  and  appeared  on  the  face  of  the  agreement.  There 
was  nothing  in  itself  wrong  in  such  an  arrangement,  and  it 
was  known  to  all  the  shareholders.  They  said :  'We  are  going 
to  get  rid  of  the  chairman  and  the  directors,  and  we  think  it 
right  that  we  should  giye  them  some  compensation.'  It  would 
be  monstrous  to  say  that  a  transaction  otherwise  reasonable 
could  be  vitiated  by  such  a  clause  as  this."  Mellish,  L.  J., 
concurred. 

It  does  not  appear  from  the  report  that  the  clause  as  to  com- 
pensation was  specifically  referred  to  in  the  notices  calling  the 
meetings  to  pass  the  special  resolution,  and  it  is  presumed  that 
it  was  not.  In  saying  that  the  arrangement  **  was  known  to 
all  the  shareholders,"  James,  L.  J.,  no  doubt  meant  that  they 
had  constructive  notice  of  it ;  and  this  view  is  borne  out  by 
what  the  M.  R.  said  in  reference  to  the  same  matter.  '^  It  is 
proper,  however,  to  observe  that  there  was  no  concealment  of 
these  payments,  and  that^  though  they  were  not  ostentatiously 
announced,  they  were  not  concealed ;  and  any  one  who  thought 
fit  might  have  ascertained  the  exact  terms  on  which  the  transfer 
was  proposed  to  be  made.''  11  Eq.  73. 
Assent  of  in         As  above  mentioned  (p.  478),  upon  a  reconstruction  the 
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assent  of  indiyidaal  members  is  generally  sought  before  the  dividual  mem- 
conditional  agreement  is  made.  Where  possible  the  same  gamatiom^* 
coarse  is  pursued  in  the  case  of  an  amalgamation.  Sometimes, 
however,  the  purchasing  company  objects  to  its  name  being 
mentioned  until  after  the  agreement  has  been  executed,  but 
this  does  not  preyent  the  issue  of  a  circular  seeking  assents  to 
the  proposed  amalgamation  with  ''  a  "  company  which  may  be 
described,  though  not  named  in  it.  But  occasionally  the  direc- 
tors of  the  selling  company  consider  that  it  is  inexpedient  to 
broach  the  plan  prior  to  the  issue  of  the  notices,  in  order  that 
there  may  not  be  time  to  get  up  an  agitation  against  it* 

The  notices  calling  the  general  meetings  to  pass  the  special  Notices  nrior 
resolutions  should  be  suificiently  explicit.     They  should  be  *o^special  re- 
accompauied  by  a  circular  showing  the  nature  of  the  plan,  and,  should  be 
if  no  previous  communication  on  the  subject  has  been  made  to  ^^^^lent 
the  members,  the  advantages  or  necessity  which  should  induce 
its  adoption. 

The  notices  ought  to  contain  some  reference,  direct  or  indi- 
rect, to  Section  161  of  the' Act,  particularly  if  the  memorandum 
or  articles  contain  a  power  '^  to  amalgamate."  In  the  case  of 
the  Imperial  Bank  of  China,  Jkc,  v.  Bank  of  Hindustan,  Jtc, 
6  Eq.  91,  the  facts  were  as  follows  : — The  directors  of  the  two 
banks  entered  into  an  arrangement  in  the  nature  of  an  amalga- 
mation, i.e.,  for  the  sale  of  the  assets  of  the  Imperial  in  con- 
sideration of  shares  in  the  Bank  of  Hindustan.  A  notice  was  then 
issued  to  the  members  of  the  Imperial  calling  a  general  meet- 
ing of  that  company,  '*  when  the  agreement  entered  into  with 
the  Bank  of  Hindustan  will  be  submitted  for  approval,  and 
resolutions  to  voluntarily  wind  up  the  bank  and  appoint 
4iquidators  will  be  proposed."  At  this  meeting  resolutions 
were  passed  (1),  to  approve  the  agreement ;  (2),  to  wind  up  ; 
(3),  appointing  liquidators,  and  authorising  them  to  receive 
in  compensation  or  part  compensation,  for  the  business  of  the 
Imperial,  shares  in  the  Bank  of  Hindustan  upon  the  terms 
specified  in  the  agreement,  and  directing  them  as  to  the  mode 
of  raising  the  funds  to  pay  dissentients.  Notices  of  a  meeting 
for  the  purpose  of  confirming  these  resolutions  were  then  issued : 
no  reference  was  contained  in  them  to  Section  161 ;  but  the 
resolutions  were  set  out  in  extenso.  They  were  confirmed.  The 
validity  of  the  transaction  was  subsequently  impeached  in  the 
above  suit,  and  it  was  sought  to  support  it  as  a  valid  sale  under 
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Section  161  ;  but  it  was  held  that  the  first  notice  was  not  suffi- 
cient ;  that  the  members  were  entitled  to  notice  that  the  pro- 
ceedings were  nnder  Section  161  ;  and  consequently  that  the 
sale  was  not  binding  on  dissentients.  The  decision  was  to 
some  extent  influenced  by  the  fact  that  the  articles  of  the  Im- 
perial contained  an  express  power  to  amalgamate,  and  that 
consequently  members  might  assume  that  the  amalgamation 
was  to  be  effected  under  that  power. 

The  judge  (Giffard,  Y.-O.),  howeTer,  said  that  the  second 
notice  was  plain  enough :  "  if  anything  like  that  had  been  put 
in  the  first  notice  it  would  have  been  sufficient.  I  beliere  it 
would  have  been  sufficient  if  the  first  notice  had  gone  on  and 
said, '  This  is  to  be  carried  out  under  the  Act ; '  or  even  short 
of  that,  if  it  had  given  notice  to  the  parties  that  it  was  intended 
to  pass  a  resolution  giving  authority  to  the  liquidators  to  carry 
out  the  arrangement."    See  also  Fox^s  Gase^  6  Ch.  176. 

As  the  validity  of  the  resolutions  depends  on  the  sufficiency 
of  the  notices,  it  is  a  serious  mistake  not  to  render  them  suffi- 
cient beyond  dispute,  and  it  is  now  usual,  though  as  above 
appears  not  essential,  to  refer  expressly  to  Section  161.  See 
also  svpray  pp.  310,  486. 

Upon  an  amalgamation  effected  under  Section  161  of  the 
Act,  it  is  no  objection  that  the  objects  of  the  purchasing  oom- 
pauy  are  more  extensive  than  those  of  the  selling  company, 
SouthaU  V.  British  Mutual  Life  Assurance  Society ^  11  £q.  65  ; 
nor,  indeed,  that  they  are  entirely  different. 

Any  company  capable  of  being  registered  under  the  Act  of 
1862  (see  Part  YII.  of  the  Act)  may  effect  a  reconstruction  or 
amalgamation  under  Section  161.  It  will  register  and  imme- 
diately resolve  on  a  voluntary  winding  up  and  sale.  Section 
180  of  the  Act  provides  that  such  a  registration  shall  not  be 
invalid  by  reason  that  it  has  taken  place  with  a  view  to  the 
company  being  wound  up,  and  it  has  been  decided  that  regis- 
tration with  a  view  to  winding  up  and  selling  under  Section 
161  is  not  open  to  objection.  SouthaU  v.  British  Mutual  Life 
Asswrcmce  Society y  11  Eq.  65. 

If  it  be  desired  that  the  purchasing  company  should  assume 
the  name  of  the  selling  company,  or  part  of  it,  the  agreement 
will  provide  accordingly,  and  the  change  will  be  made,  with  the 
consent  of  the  Board  of  Trade  and  of  the  liquidators,  under 
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Sections  13  and  20  respectiyely  of  the  Act.  This  has  been 
done  in  yarions  cases^  and  may  be  effected  in  a  few  days. 

An  amalgamation  with  a  foreign  company  may  be  effected  Amalgunfr- 
raider  Section  161.    See  mora,  p.  482.  J^°^.  ^^*^ 

•^     ^  *^  foreign  com- 

An  agreement  for  sale  adopted  by  the  liquidators  pursuant  to  pany. 
a  direciion  of  the  company  is  valid.    See  supra,  p.  482. 

The  agreement  may  provide  for  the  allotment  of  the  shares 
to  the  liquidators,  or  to  the  members  directly.  See  supra, 
p.  482. 

As  to  dissentients,  see  supra,  p.  483  et  seq.  Dissentients. 

As  to  their  right  of  action  for  purchase-money^  see  supra, 
Ibid, 

As  to  arbitration,  see  supra,  p.  483. 

As  to  the  rights  of  dissentients  being  restricted  by  the 
articles,  see  supra,  p.  487. 

An  agreement  in  a  winding  up  to  sell  the  assets  in  considera-  Clinch  v. 
tion  of  shares,  coupled  with  a  provision  that  if  the  realised  ^^^^^'''^' 
value  should  not  amount  to  a  fixed  sum,  the  deficiency  should  Invalid  a^^e- 
be  made  good  by  a  call  on  the  members  of  the  selling  company,  °^®^^ 
is  not  such  a  sale  as  can  be  made  under  Section  161.    Even  if 
the  call  was  to  be  made  on  the  assenting  members  only,  it  is  • 

considered  that  such  a  sale  would  be  invalid.  ^'  It  is  sufficient 
to  say  that,  in  my  opinion,  the  liquidators  of  a  company  would 
have  no  right  to  place  a  shareholder  of  a  company  in  this  posi- 
tion, that  he  must  either  dissent  altogether  from  the  arrange- 
ment, and  be  subject  to  have  his  share  taken  from  him  at  a 
valuation,  or  else  come  in  under  the  arrangement,  and  thus  be 
forced  to  subject  himself  to  the  liability  of  guaranteeing  the 
sufficiency  of  the  assets.*'  Per  Lord  Cairns,  L.  0.,  Clinch  v. 
Financial  Corporation,  4  Ch.  120.  The  property  to  be  sold 
under  Section  161  is  the  assets  of  the  company,  exclusive  of 
its  uncalled  capital  (if  any).    Ibid. 

Upon  a  sale  under  Section  161  the  members  of  the  selling  Premium  for 
company  cannot  be  called  on  to  pay  a  premium  for  the  allot-  shares, 
ment  to  them  of  the  shares  in  the  purchasing  company,  /m- 
perial  Bank  of  China,  ike,  v.  Bank  of  Hinduslan,  China,  and 
Japat^  6  Eq.  91 ;  1  Ch.  339.  But  a  sale  may  be  made  in  con- 
sideration of  shares  which  are  to  be  deemed  only  in  part  paid 
up.  Imperial  Mercantile  Credit  Association,  12  Eq.  504 ; 
Hester  A  Co,,  44  L.  J.  Ch.  757  ;  or  it  would  seem  in  considera- 
tion  of  deferred  or  preference  shares. 
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As  to  altering  articles  of  association  with  a  yiew  to  depriye 
dissentients  of  their  rights  nnder  Section  161,  see  stqfra, 
p.  487, 

As  to  novation  of  contract,  see  Lindley,  450,  and  Bncklej, 
810. 

As  to  validity  of  sale  to  a  trustee  for  the  new  company,  see 
supra,  p.  482. 

As  to  necessity  and  mode  of  secmring  payment  of  dissentients, 
see  supra,  p.  484. 

As  to  the  amalgamation  or  transfer  of  the  business  of  life 
assurance  companies,  see  the  Life  Assurance  Companies  Act, 
1870  (38  &  84  Vict.  c.  61),  ss.  14,  15 ;  Buckley,  607.  Under 
the  Act  last  mentioned,  the  sanction  of  the  Court  must  be 
obtained  to  any  transfer  or  amalgamation.  See  further  infra, 
"  Petitions,"  Precedent  II. 


AMALGAMATION. 

f— 

Scheme  I. 

In  the  following  case  company  A.  and  company  B.  C.  are  desiroas  of       Forms. 

amalgamating  :  the  directors  of  the  latter  have  full  power  to  acquire  the 

assets  of  the  former,  and  there  is  a  sufficient  number  of  unissued  shares 
in  the  B.  company  for  the  purposes  of  the  agreement. 

The  agreement  will  be  as  f  oUows : — 

AN  AGEEEMENT  made  the day  of ,  between  Parties. 

A.,  of f  on  behalf  of  the  A.*  Company,  Limited,  (hereinafter 

called  the  A.  Company)  of  the  one  part,  and  the  B.C.  Company, 
Limited  (hereinafter  called  the  B.  Company)  of  the  other  part. 
Whebeab  (recUe  incorpcration  of  A.  Company:  eapUal  40,000^.,  Recitals. 
in  20/.  shares,  with  101  paid  up;  all  the  shares  issued  andfuUy 
paid  up) :  And  whereas  the  B.  Company  was  incorporated  in 

the  year nnder  the  Companies  Acts,  1862  and  1867 :  And 

WHBBEAS  the  nominal  capital  of  the  B.  Company  is  60,000/., 
divided  into  6,000  shares  of  10/.  each,  whereof  8,000  and  no 
more  have  been  issued  and  now  stand  credited  in  the  books  of 
the  B.  Company  as  haying  been  fdlly  paid  up :  And  whereas  it 
is  intended  to  procure  the  A.  Company  to  pass  special  resolu- 
tions for  a  voluntary  winding  up,  appointing  liquidators,  and 
directing  them  to  adopt  and  carry  into  e£fect  this  agreement : 

Now  IT  IS  HEREBY  AGREED  aS  foUoWB  : — 

1.  This  agreement  is  conditional.    [iSt/^a,  p.  494.]  Condition. 

2.  The  A.  Company  shall  seU  and  the  B.  Company  shall  Agreement  to 
purchase  all  and  singular.    \Supra^  p.  494.]  ^^ 

8.  As  a  part.    [^Supra,  p.  494.]  Debts  of  A. 

4.  As  a  further  part.    ISupra,  p.  490.]  £^°^^^  ^ 

5.  As  a  forther  part  of  the  consideration  for  the  said  sale  q^^.    ^   .  , 
the  B.  Company  shall,  within  three  months  from  the  adoption  ing  up. 
hereof  by  the    liquidators  of  the  old  company  with  such  Compensation 

sanction  as  aforesaid  pay  to the  sum  of /.,  to A.°^mM^y 

the  sum  of /.,  and  to and the  sums  of /. 

apiece,  such  sums  to  be  accepted  by  the  said  persons  in  full 


542  AMALGAMATION. 

Forms,  discharge  of  all  claimfi  by  them  respectiyely  upon  the  A« 
Company  for  loss  of  office  oocasioned  by  the  winding  up 
thereofl 

The  above  claose  proyides  for  payments  to  some  of  the  officers  of  the 
A.  company.    See  9upra^  p.  635,  as  to  the  validity  of  sach  a  stipulation. 

Allotment  of  6.  As  the  residne  of  the  consideration  for  the  said  sale,  the 
members  of  ^'  Company  shall  allot  to  or  to  the  nominee  or  nominees  of 
A.  Company,     every  member  of  the  A.  Company  who  shall  require  the  B. 

Company  so  to  do,  one  of  its  10/.  shares  on  which  the  sum  of 
10^.  shall  be  credited  as  having  been  paid  np,  in  respect  of 
every  20/.  share  in  the  A.  Company  held  by  him. 
7 — 11.  \Ut  supra,  p*  494  et  seq.,  clauses  6  /So  10  intluswe^ 

Power  to  12.  If  this  agreement  shall  not  before  the day  of 

"*^^  next  be  adopted  by  the  liquidators  of  the  A.  Company,  with 

the  sanction  of  a  special  resolution  of  that  company,  either  of 
the  parties  hereto  may,  upon  giving  one  week's  notice  in 
writing  to  the  other,  rescind  the  same. 
When  A.  to  be      13.  When  and  so  soon  as  this  agreement  \_Supra^  p.  495]. 
frT^^^mtv        ^^*  Notwithstanding  anything  herein  contained.    [^S^pra, 
™  p.  491.] 

15.  These  presents  are  intended  to  operate  as  an  agreement 
only  and  not  as  a  conveyance,  transfer,  or  assignment  [See 
supra,  p.  492]. 

16.  If  any  ISupra,  p.  492]. 

As  WITNESS  the  hands  of  the  said  A.,  and  of  R.  D.,  one  of 
the  directors  of  the  B.  Company,  on  its  behalf,  the  day  and 
year  first  above  written. 

In  incorporating  the  danses  above  referred  to,  they  mnst  be  modified 
by  substituting  "  A."  and  **  B."  for  the  words  "  old  "  and  "  new  "  where 
necessary. 

The  resolutions  to  be  passed  by  the  A.  Company  may  be  as  follows  »— 

1.  That  it  is  expedient  to  eJBTect  an  amalgamation  of  this 
company  vrith  the  B.  C.  Company,  Limited. 

2.  That  the  company  be  wound  up  voluntarily,  and  that 

and be  and  they  are  hereby  appointed  liquidators 

for  the  purpose  of  such  winding  up. 

3.  That  the  conditional  agreement  submitted  to  this  meeting 
be  and  the  same  is  hereby  approved,  and  that  the  liquidatois 
be  and  they  are  hereby  authorised  to  adopt  the  said  agreement 
and  carry  the  same  into  effect 
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Scheme  II.  Forma, 

The  following  is  another  mode  in  which  snch  an  amalgamation  as  tliat 
above  (p.  541)  contemplated  may  be  carried  into  effect.  See  further, 
supra,  p.  530,  et  seq, 

AS  AGREEMENT  made  the day  of ,  between  Parties. 

and f  the  liquidators  of  the  A.  Company,  Limited 


(hereinafter  called  the  A.  Company)  of  the  first  part,  the  A. 
Company  of  the  second  part,  and  the  B.  C.  Company,  Limited, 
(hereinafter  called  the  B.  Company)  of  the  third  part. 

And  whereas  by  special  resolution  of  the  A.  Company,  passed   - 
and  confirmed  at  general  meetings  thereof,  held  respectively 

on  the day  of and day  of ^  it  was  resolved 

that  the  old  company  be  wound  up  yoluntarily,  and  that  the  said 

and be  and  they  were  thereby  appointed  liquidators 

for  the  purposes  of  such  winding  up,  and  it  was  resolved  that 
the  draft  agreement  in  the  said  resolution  mentioned,  being 
the  draft  of  these  presents,  be  and  the  same  was  thereby 
approved,  and  that  the  said  liquidators  be  and  they  were 
thereby  authorised  to  enter  into  an  agreement  with  the  B.  C. 
Company  in  the  terms  of  the  said  draft,  and  to  cany  the  same 
into  effect :  Now  rr  is  hebeby  agbeed  as  follows : — 

1.  The  A.   Company  and  its  liquidators   shall  sell,  and  Agreement 
the  B.  C.   Company  shall  purchase.    [Supray  p.  489,  mutaiis   ^^     ^' 
mutandis,  but  omitting  the  saving  clause  ad  Jin,'} 

2.  As  a  part.  )    [Supra,  p.  490,  Clauses  2  and  3, 

3.  As  a  further  part.    J        mutatis  mutandis."] 

4.  As  a  further  part.     ISiqn'O,  p.  541,  Clause  5,  mutaiis 
mutandis."] 

6.  Am  ttie  residue  |  ^g  ^^3  ^^^^^  mutandis.] 

6.  If  the  liquidators     j  •-    ^      ^  -• 

7.  The  B.  C.  Company  shall  accept  Isupra,  p.  491,  mutatis 
mutandis.] 

8.  The  A.  Company     \  ^Supra,  p.  491,  Clauses  7  and  8, 

9.  Provided  always      j     mutatis  mutandis.] 

10.  These  presents.    [Si^a,  p.  492.] 

11.  If  any.    [Si^a,  p.  492,  mutatis  mutandis.] 

In  witness  whereof  the  said and have  hereunto 

set  their  hands,  and  the  respective  common  seals  of  the  said 
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Forma^      companieB,  parties  hereto,  have  been  hereunto  affixed  the  day 
and  year  first  above  written. 

SCHBMB  III. 

In  the  following  case  three  companies,  A.,  B.,  and  C,  desire  to  amal- 
gamate. The  transaction  is  to  be  effected  by  the  winding-up  of  A.  and 
B.,  and  sale  to  C,  which  is  to  carry  on  the  amalgamated  bosiness. 
Ck)mpany  C.  has  issued  all  its  shares,  and  the  capital  must  therefore  be 
increased  in  order  to  effect  the  amalgamation.  One  of  the  terms  of  the 
arrangement  is  that  two  of  the  directors  of  each  of  the  A.  and  B.  com- 
panies shall  be  appointed  directors  of  the  C.  company.  In  such  a  case 
one  mode  of  effecting  the  transaction  is  as  follows : — 

Two  draft  agreements  between  the  A.  and  B.  companies,  respectiTcly, 
and  the  C.  company  will  be  prepared.  They  will  be  in  the  form  of  that 
given,  tupraf  p.  541,  mutatis  mutandu. 

These  drafts  will  be  submitted  to  the  C.  company,  which  will  pass  the 
following  special  resolutions  : — 

Resolutions  of  C.  Company. 

1.  That  it  is  expedient  to  effect  an  amalgamation  of  this 
company  with  the  A.  Company,  Limited,  and  with  the  B. 
Company,  Limited. 

2.  That  the  following  draft  agreements,  submitted  to  this 
.  meeting,  namely : — 

(a.)  A  draft  agreement,  dated,  &c.,  and  expressed  to  be 

made  between  N.,  on   behalf  of  the  A.  Company, 

Limited,  of  the  one  part,  and  this  company  of  the  other 

part: 

{b.)  A  draft  agreement,  dated,  &c.,  and  expressed  to  be 

made  between  B.,  on  behalf  of  the  B.  Company,  Limited, 

of  the  one  part,  and  this  Company  of  the  other  part : 

be  and  they  are  hereby  approved,  and  that  the  directors  be 

and  they  are  hereby  authorised  to  execute  agreements  in  the 

terms  of  the  said  drafts  respectively,  and  to  carry  the  same 

into  effect. 

3.  That  the  capital  of  this  company  be  increased  to /. 

by  the  creation  of new  shares  of 1,  each. 

4.  That  the  directors  be  and  they  are  hereby  authorised, 
upon  the  adoption  of  the  said  first  mentioned  agreement  by 
the  liquidators  of  the  A.  Company,  Limited,  with  the  sanction 

of  a  special  resolution  of  that  company,  to  appoint and 

,  two  of  the  present  directors  of  the  said  company,  to  be 

directors  of  this  company. 
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5.  That.    [Similar  resolution  as  to  B.  Company.']  Forms. 

6.  That  the  following  clause  be  substituted  for  Clause 

of  the  articles  of  association  of  this  company,  namely  :  "  The 
number  of  directors  of  the  company  shall  not  exceed  12,  and 
shall  not  be  less  than  7." 

The  A.  and  B.  Companies  will  then  pass  special  resolntions  as  above, 
p.  542,  and  the  liquidators  will  in  due  course  adopt  the  agreements, 
which  will  be  carried  into  effect 

The  clause  in  the  agreements  as  to  the  appointment  of  the  directors 
will  be  as  follows  : — 

"  Upon  the  adoption  of  this  agreement  by  the  liquidators  of  the  [A.] 
Company  with  the  sanction  of  a  special  resolution  of  that  company, 
and ,  two  of  the  present  directors  thereof,  shall  be  ap- 
pointed directors  of  the  C.  Company." 

This  clause  can  of  course  be  modified  so  as  to  enable  the  A.  Company 
in  general  meeting  to  select  the  two  directors,  or  to  enable  the  directors 
of  that  company  to  do  so. 

Scheme  IV, 

In  this  case  Company  A.  and  Company  B.  desire  to  amalgamate,  and 
for  dirers  reasons  it  is  necessary  to  effect  this  by  the  formation  of  a  new 
company  to  absorb  the  old  ones,  wpra,  p.  532. 

An  agreement,  expressed  to  be  made  between  the  A.  and  B.  Companies 
and  the  liquidators  thereof  respectively,  and  the  new  company  will  be 
prepared.  See  form  of  agreement,  in^ra,  p.  550,  or  there  may  be  two 
separate  agreements  each  similar  to  that  supra,  p.  543. 

Each  of  the  A.  and  B.  Companies  will  then  pass  a  special  resolution  as 
follows : — 

That.    [Amalgamation  expedient,  supra,  p.  542.] 

1.  That,  &Ci     [Wind  up  and  appomtmmi  of  liquidators,] 

2.  That  the  said  liquidators  be  and  they  are  hereby 
authorised  to  consent  to  this  registration  of  a  new  company  to 
be  named  "  The  A.  and  B.  Company,  Limited,"  with  a  memo- 
randum and  articles  of  association,  which  haye  been  already 
prepared  with  the  privity  and  approval  of  the  directors  of  this 
company. 

8.  That  the  draft  agreement  expressed  to  be'  made  between 
the  liquidators  of  this  company  of  the  first  part,  this  company 
of  the  second  part,  the  liquidators  of  the  B.  Company, 
Limited,  of  the  third  part,  the  B.  Company,  Limited,  of  the 
fourth  part,  and  the  A.  and  B.  Company,  Limited,  of  the  fifth 
part,  be  and  the  same  is  hereby  approved,  and  that  the  said 
liquidators  be  and  they  are  hereby  directed  to  enter  into  an 
agreement  on  behalf  of  this  company  in  the  terms  of  the  said 
draft,  and  to  carry  the  same  into  e£fect. 
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A3IALGAMATI0N. 

Immediately  after  the  passiiig  of  the  iesolntioiiB  the  liqnidatoTs  will 
sign  the  proper  consent  authorising  the  registration  of  the  A.  and  B. 
Company,  which  will  he  forthwith  incorporated.  For  Form  of  Consent, 
see  ntpra^  p.  316. 

The  primary  ohject  of  the  A.  and  B.  Company,  as  set  forth  in  the 
memorandum,  will  be  :— 

'*  To  pmt^hase  or  othennse  acquire  and  to  undertake  all  or  any  part  of 
the  bosinesB,  property,  assets,  and  liabilities  of  the  following  companies, 
namely  : 

The  A.  Company,  Limited, 
The  B.  Company,  Limited, 
or  either  of  them,  npon  sach  terms  and  conditions,  and  sabject  to  snch 
stipulations  as  may  be  agreed  on.*' 

The  memorandum  will  also  contain  all  requisite  objects  for  carrying 
on  the  amalgamated  business. 

The  articles  will  authorise  the  directors  to  execute  the  agreement, 
supray  p.  251. 

As  soon  as  may  be  after  the  registration  of  the  new  oom|>any,  the 
agreement  will  be  executed  by  all  parties  and  carried  into  eilect. 

SCHBXS  Y. 

The  following  is  a  case  in  which  two  existing  companies  wish  to  amal- 
gamate. The  transaction  is  to  be  effected  by  the  winding  up  of  the  one 
and  the  sale  of  its  assets  to  the  other.  The  selling  company  is  to  pay  jts 
own  debts,  costs  of  winding  up,  and  to  satisfy  dissentients.  The  pur- 
chasing company  has  to  sanction  the  agreement  by  special  resolution, 
since  it  inrolres  the  appointment  of  two  of  the  board  of  the  selling 
company  to  be  directors  of  the.  purchasing  company. 

AN  AGREEMENT  made  the  day  of  ,  1876, 

between  A.  B.,  of ^  on  behalf  of  the  C.  Company,  Limited, 

of  the  one  part,  and  D.  E.,  of ,  on  behalf  of  tie  P.  Com- 
pany, Limited,  of  the  other  part. 

Whereas  the  said  C.  Company,  Limited  (hereinafter  called 

the  0.  Company),  was  incorporated  in  the  year ^  under 

the  Companies  Acts,  1862  and  1867,  with  a  nominal  capital  of 
100,000/.,  divided  into  10,000  shares  of  10/.  each  :  And  whereas 
the  whole  of  the  said  10,000  shares  are  now  held  by  the 
members  of  the  said  C.  Company  and  stand  credited  in  the 
books  thereof  with  the  snm  of  8^  credited  as  paid  up  thereon 
respectively  :  And  whereas  the  P.  Company,  Limited  (herein- 
after called  the  F.  Company),  was  incorporated  in  the  year 

^  under  the  Companies  Acts,  1862  and  1867,  with  a 

nominal  capital  of  200,000/1,  divided  into  40,000  shares  of 
20/.  each,  and  the  whole  of  the  said  shares  have  been  issued 
and  are  now  held  by  the  members  of  the  P.  Company  :  And 
whereas  it  is  desirable  to  effect  an  amalgamation  of  the  said 
companies  :  Now  it  is  hereby  agrbsd  as  follows  : 
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• 

1.  This  agreement  is  conditional  on  (a)  the  ratification      Forms. 

hereof  before  the ■  day  of next  by  special  resolution  Condition. 

of  the  F.  Company ;  and  (b)  the  adoption  hereof  before  the 

day  of next  by  the  liquidators  of  the  C.  Company, 

with  the  sanction  of  a  special  resolution  of  that  company. 

2.  Subject  as  aforesaid  the  C.  Company  shall  sell  and  Agreement  for 
the  F.  Company  shall  purchase  all  and  singular  the  goods,  ^®* 
chattels,  monies,  credits,  debts,  bills,  notes,  and  things  in 

action,  of  the  company,  and  the  undertaking,  business,  and 
goodwill  thereof,  with  the  full  benefit  of  all  contracts  and 
agreements,  and  of  all  securities  in  respect  of  the  said  things 
in  action,  to  which  the  C.  Company  is  entitled,  and  all 
other  the  real  and  personal  property  of  that  company  what- 
soever  and  wheresoever,  freed  and  discharged  from  the  several 
mortgages,  charges,  liens,  and  incumbrances  affecting  the  same 
or  any  part  thereof  saving  nevertheless  to  the  C.  Company  its 
uncalled  capital. 

3.  As  the  consideration  for  the  said  sale  the  F.  Company  Allotment 
shall  duly  create  and  allot  to  the  liquidators  of  the  C.  Company  ^l  preference 
10,000  preference  shares  in  the  F.  Company  of  8/.  each,  the 

holders  of  which  preference  shares  shall  be  entitled  to  be  paid 
out  of  the  profits  of  the  F.  Company  in  each  year  a  preferen- 
tial dividend  at  the  rate  of  6  per  cent,  for  that  year  on  the 
nominal  amount  of  the  said  ishares  held  by  them  respectively. 
Each  of  the  said  preference  shares  shall  be  deemed  for  all 
purposes  to  be  fully  paid  up. 

4.  Immediately  after  the  allotment  of  the  said  10,000  shares  shares  to  be 
shall  have  been  made,  the  F.  Company  shall  convert  the  same  converted  into 
into  stock  to  be  called  preference  stock,  and  the  liquidators 

shall  distribute  the  same,  or  so  much  thereof  as  shall  not  be 
sold  for  the  purpose  of  satisfying  the  creditors  of  the  C. 
Company  and  carrying  the  winding  up  into  effect,  among  the 
members  of  the  C.  Company  in  proportion  to  their  respective 
interests  in  that  company. 

6.  Upon  the  adoption  of  this  agreement  by  the  said  liqui-  'Appointment 

dators  in  manner  aforesaid and ,  two  of  the  present  °^  directors. 

directors  of  the  company,  shall  be  appointed  directors  of  the 
F.  Company  in  addition  to  the  then  directors  thereof. 

6.  The  C.  Company  shall  pay  all  mortgages,  charges,  liens,  c.  Company  to 
and  incumbrances  whatsoever  affecting   the  property  hereby  payincum- 
agreed  to  be  sold,  or  any  part  thereof,  and  shall  indemnify  ing  p^p^rty. " 
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a^(reement  to 
be  void. 


the  F.  Company  from  and  against  all  actions,  proceedings, 
costs,  damages,  claims,  and  demands  whatsoever  in  respect 
thereof. 

7.  At  any  time  after  the  adoption  of  this  agreement  by  the 
liquidators  of  the  C.  Company  in  manner  aforesaid  it  shall  be 
lawfiil  for  the  R  Company  to  alter  its  name  to  *^  The  C.  and  F. 
Company,  Limited,"  and  the  said  liquidators  shall,  at  the 
request  of  the  F.  Company,  sign  a  proper  notification  to  the 
registrar  of  joint  stock  companies  expressing  their  consent  on 
behalf  of  the  C.  Company  to  the  registration  of  the  F.  Company 
by  such  new  name. 

8.  The  F.  Company  shall  accept.  [Supra,  p.  491,  mutatis 
mutandis.'] 

9.  The  sale  agreed  to  be  hereby  made.  ISupra,  p.  494, 
mutatis  mutandis,'] 

10.  The  C.  Company  and  its  liquidators  shall,  as  soon  as 
conyeniently  may  be  after  the  adoption  of  this  agreement  by 
the  liquidators  in  manner  aforesaid,  execute  and  do.  {^Suproy 
p.  491,  mutatis  mutandis.] 

11.  These  presents.    [5^a,  p.  492.] 

12.  If  this  agreement  shall  not,  before  the  day  of 

next,  have  been  ratified  and  adopted  in  manner  specified 


in  Clause  1  hereof,  these  presents  shall  thereupon  become  Toid. 
As  Witness  the  hands  of  the  said  parties  hereto,  the  day 
and  year  first  above  written. 

The  F.  company  wiU,  as  soon  as  may  he  after  the  execution  of  the 
ahove  agreement,  he  called  on  to  sanction  the  same  hy  passing  the 
f oUowing  resolntionB  :— 

1.  That  the  conditional  agreement  now  read  to  this  meeting, 

which  agreement  is  dated  the day  of ,  and  made 

between  A.  B.,  on  behalf  of  the  0.  Company,  Limited,  of  the 
one  part,  and  D.  E.,  on  behalf  of  this  company,  of  the  other 

.part,  be  and  the  same  is  hereby  ratified,  and  that  the  directors 
of  this  company  be  and  they  are  hereby  authorised  to  carry 
the  same  agreement  into  effect. 

2.  That  the  capital  of  this  company  be  increased  to 
280,000^  by  the  creation  of  10,000  shares  of  8/.  each,  which 
shares  shall  be  called  preference  shares,  and  that  the  holders  of 
the  said  shares  shall  be  entitled  to  be  paid  out  of  the  profits 
of  the  company  [supra,  p.  547]. 
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8.  That  upon  the  adoption  of  the  said  agreement  by  the      FomiB. 
liquidators  of  the  G.  Company,  Limited,  with  the  sanction  of 
a  special  resolution  of  that  company : 
(a.)  The  directors  shall  be  and  they  are  hereby  authorised 
to  allot  and  issue  the  said  10,000  preference  shares, 
in  accordance  with  the  terms  of  the  said  agreement, 
and  immediately  after  the  allotment  thereof,  to  con- 
yert  the  same  into  a  stock  to  be  called  preference 
stock. 

(b.)  and ,  two  of  the  present  directors  of  the 

C.  Company,  Limited,  shall,  in  accordance  with  Clause 

of  the  said  agreement,  become  directors  of  this 

company  in  addition  to  the  then  directors  thereof. 
(c.)  Clause  — —  of  the   articles    of    association  of  this 
company  shall  be  altered  by  the  insertion  of  the  word 
se^en  therein  instead  of  the  word  fiye. 

And  the  C.  Company  wiU  then  be  called  on  to  paas  the  following 
special  resolutions : — 

1.  That  it  is  expedient  that  this  company  should  be  amal- 
gamated with  the  F.  Company,  Limited. 

2.  That  this  company  be  wound  up  yoluntarily,  and  that 

—  and be  and  they  are  hereby  appointed  the  liquidators 

of  this  company  for  the  purposes  of  such  winding  up. 

3.  That  the  said  liquidators  be  and  they  are  hereby 
authorised  and  directed  to  adopt  on  behalf  of  this  company 
and  carry  into  effect  the  agreement  now  read  to  this  meeting, 
which  agreement  is  dated,  &c.,  and  made,  &c. 

4.  That  the  said  liquidators  be  and  they  are  hereby 
authorised  and  directed  to  sell  so  much  of   the  preference 

stock  in  the  F.  Company,  Limited,  which  under  clause of 

the  said  agreement  they  will  become  entitled  to,  as  shall  be 
sufficient  to  raise  the  amount  requisite  to  pay  and  satisfy  all 
the  debts  and  liabilities  of  this  company,  and  the  costs, 
charges,  and  expenses  of  or  incidental  to  the  winding  up  of 
the  same,  and  the  purchase-money  which  may  be  payable  to 
any  member  or  members  of  this  company  who  shall  become 
entitled  to  haye  his  or  their  interest  or  interests  purchased  by 
the  said  liquidators. 

5.  That  the  said  liquidators  be  and  they  are  hereby 
authorised  and  directed  to  apply  the  proceeds  of  such  sale  in 
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payment  and  gatisfaction  of  the  said  debt^,  liabilities,  costs, 
charges,  expenses,  and  pnrchase-money  (if  any),  and  to  distri- 
bnte  the  residue  of  the  said  preference  stock,  and  also  any 
surplus  proceeds  of  the  said  sale,  among  the  members  of  this 
company  (other  than  those  whose  interests  shall  hare  been 
purchased  by  the  said  liquidators)  rateably  in  proportion  to 
their  respectiye  interests  in  the  capital  of  this  company. 

See  ttqjraf  p.  484,  as  to  selling  companj  paying  its  own  debts,  &c. 
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Scheme  VI. 

The  following  agreement  was  nsed  in  a  recent  amalgamation  of  three 
important  companies,  the  aggregate  amount  of  whose  paid-up  capitals 
was  nearly  two  millions.  The  number  of  members  was  rery  large,  and 
the  debenture  debts  amounted  to  several  hundred  thousand  pounds. 
The  arrangement  was  successfully  carried  out. 


ARTICLES  OF  AGREEMENT  made  the 
— ,  between  A.,  of ,  B.,  of ,  and  C,  of 


—  day  of 

— ,  who  are 

the  directors  of  the  X.  D.  Company,  Limited,  and  who  are  also 
the  liquidators  of  that  company,  and  are  hereinafter  referred 
to  as  the  liquidators  of  the  X.  Company,  of  the  first  part,  the 
X.  D.  Company,  Limited,  hereinafter  referred  to  as  the   X. 

Company,  of  the  second  part,  D.,  of ,  E.,  of ,  and 

P.,  of ,  who  are  the  directors  of  the  Q.  P.  Company, 

Limited  and  Reduced,  and  are  also  the  liquidators  of  that 
company,  and  are  hereinafter  referred  to  as  the  liquidators  of 
the  Q.  Company,  of  the  third  part,  the  Q.  P.  Company, 
Limited,  hereinafter  called  the  Q.  Company,  of  the  fourth 

part,  G.,  of ,  H.,  of ,  and  I.,  of ,  who  are  the 

directors  of  the  Z.  S.  Company,  Limited,  and  are  also  the 
liquidators  of  that  company,  and  are  hereinafter  referred  to  as 
the  liquidators  of  the  Z.  Company,  of  the  fifth  part,  the  Z.  S. 
Company,  Limited,  hereinafter  referred  to  as  the  Z.  Company, 
of  the  sixth  part,  and  the  L.  P.  G.  Company,  Limited,  herein* 
after  referred  to  as  the  L.  Company,  of  the  seventh  part 
Whereas  by  special  resolutions  of  each  of  the  three  companies 
parties  hereto  of  the  second,  fourth,  and  sixth  parts  respectively, 

duly  passed  on  the day  of  the  present  month  of ,  and 

confirmed  on  the ^  day  of  the  same  month,  it  was  resolved 

that  the  same  company  be  forthwith  wound  up  voluntarily. 
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and  the  Baid   directors    thereof  were  appointed   liquidators      Forma. 
thereof  and  were  authorised  to  make  such  arrangements  as 
thej  should  think  fit  for  transferring  the  whole  of  the  business 
and  property  of  the  same  company  to  the  L.  Company,  in 
consideration  of  shares  in  that  company  to  be  distributed 
among  the  members  of  the  said  company  in  liquidation  in 
the  proportion  therein  mentioned  as  to  each  of  the  said  three 
companies  in  liquidation,  on  condition  that  the  L.  Company 
should  also  acquire  the  business  and  property  of  the  others 
of  the  said  three  companies  in  liquidation  or  one  of  them : 
Now  IT  IS  HBKBBT  AGKEKD  by  and  between  the  liquidators  X.  Company  to 
of  the  X.  Company,  and  that  company,  and  the  L.  Company,  ^  ^  Com- 
that  the  liquidators  qt  the  X.  Company  shall  sell  to  the  L.  p^y* 
Company,  which  shall  purchase,  all  the  business,  undertaking, 
real  and  personal  property,  credits,  assets,  and  effects  of  the 
X.  Company,  in  consideration  of  50,000  shares  of  10/.  each  in 
the  capital  of  the  L.  Compaiiy,  on  each  of  which  shares  the 
fall  sum  of  10/.  shall  be  credited  as  having  been  paid  up,  to 
be  allotted  by  that  company  to  the  said  liquidators  of  the  X. 
Company  for  distribution  among  the  members  of  that  com- 
pany, and  to  be  issued  to  the   said    liquidators  or  their 
nominees,  and  also  in  consideration  of  the  agreements  on  the 
part  of  the  L.  Company  hereinafter  contained :    And  it  is  Q.  Company 
HEREBY  AGBBBD  by  and  between  the  liquidators  of  the  Q.  Com-  J^g^^L 
pany,  and  that  company  and  the  L.  Company,  that  the  liqui-  Company, 
dators  of  the  Q.  Company,  &c.    [Same^  mutatis  mutandis,  as  Z.  Company  to 
above  agreement.^    And  it  is  hebeby  agreed  and  declared  ^^^^^ 
by  and  between  the  liquidators  of  the  Z.  Company,  and  that  pany. 
company,  and  the  L.  Company,  that  the  liquidators  of  the 
Z.  Company,  &c.     [Same,  mutatis  mutandis,  as  above  agree- 
ment with  the  X.  Company,]    And  the  L.  Company  hereby  shares  in  L. 
agrees  with  the  X.  Company,  the  Q.  Company,  and  the  ComT)aiiy  to 
Z.  Company,  and  the  liquidators  of  each  of  the  three  last-  ^^^^  ' 

mentioned  companies  respectively,  that  the  L.  Company  will 
duly  allot  and  issue  the  several  shares  hereinbefore  men- 
tioned as  fully  paid-up  shares  in  manner  aforesaid:  And  Compensation 
also  will  pay  to  any  officer  or  officers  of  each  or  any  of  the  ^  oBiceTs, 
said  three  companies  in  liquidation  such  compensation,  in 
consideration  of  the  discontinuance  of  his  or  their  employ- 
ment, as  the  liquidators  of  that  company  respectively  shall 
direct,  not  exceeding  in  the  aggregate  the  sum  of  : 
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L.  Gompftny 
to  pay  oebts 
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single  com- 
ptnies; 


and  coats  of 
winding  op; 


and  provide 
funds  for  dis- 
sentients. 


L.  Company  to 
pay  costs  of 
assignments, 
&c. 


And  farther,  that  the  L.  Company  will  pay,  diBcharge,  obaerre, 
perform^  and  keep,  all  the  debts,  liabilities,  contracts,  and 
engagements,  of  each  of  the  three  last-mentioned  companies, 
which  appear  by  the  books  of  account  or  minutes  of  pro- 
ceedings of  that  company,  and  are  now  due,  owing,  or  in  force, 
including  liabilities  in  respect  of  dividends  or  guaranteed 
interest  on  shares :  And  also  all  the  costs,  charges,  and 
expenses  which  have  been  or  may  be  incurred  by  the  liqui- 
dators in  or  about  the  winding  up  of  the  said  company:  and  also 
that  in  case  the  liquidators  of  the  said  respective  companies  shall, 
in  order  tocarrythe  said  sale  into  effect,  have  occasion  to  purchase 
the  interest  or  interests  held  by  any  dissentient  member  or 
members  of  the  same  company,  according  to  the  provisions  of 
the  Companies  Acts,  1862,  Section  161,  the  L.  Company  will 
pay  to  the  said  liquidators  the  excess  (if  any)  of  the  purchase- 
money  for  the  said  interest  or  interests  of  the  dissenting 
member  or  members,  over  and  above  the  proceeds  of  the  sale 
of  the  paid-up  share  or  shares  which  the  same  member  or 
members  would,  if  not  dissenting,  have  been  entitled  to  under 
the  said  winding  up :  And  the  L.  Company  further  agrees 
with  the  X.  Company,  the  Q.  Company,  and  the  Z.  Company 
respectively,  and  the  liquidators  of  the  three  last-mentioned 
companies  respectively,  that  the  L.  Company  will  bear  and 
pay  all  the  costs,  charges,  and  expenses  of  and  incidental  to 
the  transfers  and  assignments  to  be  executed  by  the  said 
companies  and  liquidators,  to  the  L.  Company,  in  pursuance 
of  this  agreement,  and  otherwise  in  or  about  Uie  preparation, 
execution,  and  carrying  into  effect  of  this  agreement. 

In  witkess  whereof  the  said  parties  hereto  of  the  first, 
third,  and  fifth  parts  have  hereunto  set  their  hands  and  seals, 
and  the  respective  common  seals  of  the  companies,  parties 
hereto,  of  the  second,  fourth,  and  seventh  parts,  have  been 
hereunto  respectively  affixed  the  day  and  year  above  written. 


Scheme  YII. 

The  following  will  show  the  mode  in  which  an  amalgamation  may  be 
effected  by  Act  of  Parliament.  It  is,  howeyer,  but  rarely  that  com- 
panies formed  nnder  the  Act  of  1862  seek  the  aid  of  Parliament  in 
order  to  effect  amalgamation.  In  order  to  nnderstand  the  effect  of  the 
Act,  Part  V.  of  the  Railways  Clauses  Act,  1863  (26  &  27  Vict.  c.  92), 
must  be  perused  and  considered.  See  sttpra,  p.  527,  for  two  sections  of 
this  Act. 
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An  Act  for  amalgamaiinff  the  E.  B.  Oas  and  Water  Company,      Forms. 
and  the  P.  B.  Gas  and  Coke  Company  (Lmited),  and  the 
B.  Consumers  Oas  Company  {Limited)  ;  and  for  other 
purposes. 

Whereas  in  the  year  1866  "  The  E.  B.  Gas  and  Water  Aet, 
1866^"  was  passed  : 

And  whereas  by  "  The  E.  B.  Gaa  and  Water  Act,  1866,"  the 
E.  B.  Oas  and  Water  Company  were  incorporated  and  were 
empowered  to  supply  gas  and  water  in  the  parishes  of  E.  B., 

C.  B.,  and  T.  in  the  county  of  H.,  and  F.  B.,  and  H ,  in 

the  county  of  N.,  or  some  of  them  : 

And  whereas  on  the  31st  day  of  July,  18 — ,  the  P.  B.  Qbs  and 
Coke  Company,  Limited,  were  incorporated  by  memorandum 
of  association  under  ^'  The  Companies  Act,  1862,"  the  objects  for 
which  they  were  established  being  (among  others)  the  making 
and  sale  of  gas  and  the  supplying  with  gas  the  inhabitants  of 
P.  B.  in  the  parish  of  S.  M.  in  the  county  of  N.,  and  the  ad- 
jacent places : 

And  whereas  on  the  31st  day  of  October,  1871,  the  B. 
Consumers  Gas  Company,  Limited,  were  incorporated  by 
memorandum  of  association  under  "  The  Companies  Act,  1862," 
the  objects  for  which  they  were  established  being  (among 
others)  the  manufacture,  supply,  and  sale  of  gas,  and  the 
carrying  on  of  the  business  of  a  gaslight  and  coke  company  in 
the  neighbourhood  of  C.  B.,  B.,  and  S.,  in  the  county  of  H.,  and 
M.  H.,  S.  M.,  and  E.,  in  the  county  of  N.,  and  other  places  in 
those  counties  : 

And  whereas  the  state  of  the  share  and  loan  capital  of  the 
said  three  companies  appears  in  the  first  schedule  to  this  Act : 

And  whereas  the  amalgamation  of  the  undertakings  of  the 
said  three  companies  would  be  of  great  public  and  local  ad- 
vantage, and  the  same  has  been  agreed  on  by  the  said  two 
limited  companies  by  special  resolutions  passed  in  accordance 
with  the  provisions  of  "The  Companies  Act,  1862,"  and  it  is 
expedient  that  effectual  provision  be  made  for  the  same  : 

And  whereas  it  is  expedient  that  various  provisions  be  made 
respecting  the  undertaking  which  will  be  constituted  by  the 
amalgamation  of  the  undertakings  of  the  said  three  companies  : 

And  whereas  the  objects  aforesaid  cannot  be  attained  without 
the  authority  of  Parliament : 
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Forms. 


Short  title. 


Provisions  of 
general  enact* 
inunts  herein 
named  in* 
cor^wrated. 


Interpreta- 
tion of  teims. 


May  it  therefore  please  Yonr  Majesty  that  it  may  be  enacted ; 
and  be  it  enacted,  &c,,  as  follows ;  (that  is  to  say,) 

1.  This  Act  may  be  cited  as  ''The  B.  District  Gas  and 
Water  Act,  187—." 

2.  The  following  enactments  (as  far  as  they  are  applicable 
for  purposes  of  and  are  not  varied  by  or  inconsistent  with  this 
Act)  are  hereby  incorporated  with  this  Act ;  (namely,)  ^'The 
Companies  Clauses  Consolidation  Act,  1845,"  except  the  pro- 
visions thereof  with  respect  to  the  conversion  of  borrowed 
money  into  capital,  **  The  Companies  Clanses  Act,  1863,"  ''The 
Lands  Clauses  Consolidation  Acts,  1845,  1860,  and  1869" 
(except  as  far  as  the  same  relate  to  the  purchase  or  taking  of 
or  entry  on  lands  otherwise  than  by  agreement),  '^  The  Gasworks 
Clauses  Act  1847,"  "  The  Waterworks  Clauses  Acts,  1847  and 
1863,"  and  Part  Y.  (relating  to  amalgamation),  except  sections 
89  and  52,  of ''  The  Railways  Clauses  Act,  1863  ; "  and  "  The 
Gasworks  Clauses  Act,  1871,"  shall  apply  to  the  existing  gas 
undertakings  of  the  three  companies  as  if  the  same  were 
hereby  authorised. 

3.  In  this  Act ''  the  E.  B.  Company  "  means  the  E.  B.  Gas 
and  Water  Company,  "  the  P.  B.  Company"  means  the  P.  B. 
Gas  and  Coke  Company,  Limited,  "  the  B.  Company "  means 
the  B.  Consumers  Gm  Company,  Limited,  ''the  three 
Companies  **  means  the  said  three  companies,  "  the  amalgama- 
tion "  means  the  amalgamation  of  the  three  companies  effected 
by  this  Act,  and  ''the  company  "  means  the  R  District  Gras  and 
Water  Company  incorporated  by  this  Act ;  and  in  this  Act 
the  several  words  and  expressions  to  which  meanings  are 
assigned  by  the  Acts  wholly  or  partially  incorporated  herewith 
shall  have  the  same  respective  meanings,  unless  there  be 
something  in  the  subject  or  context  repugnant  to  such  con- 
struction ;  and  in  construing  with  this  Act  the  Acts  wholly  or 
partially  incorporated  herewith  the  expression  "the  special 
Act "  shall  mean  this  Act,  and  the  expression  "  fiat  in  bank- 
ruptcy"  shall  mean  and  include  any  proceedings  in  bankruptcy; 
and  in  this  Act  and  the  Acts  wholly  or  partially  incorporated 
herewith  the  expressions  "the  company"  and  "the  under- 
takers" shall  respectively  mean  the  company  by  this  Act 
incorporated,  the  expressions  "  the  gasworks ''  and"  the  water* 
works  "  shall  mean  respectively  the  gasworks  and  waterworks 
of  the  company,  or  which  they  may  hereafter  become  possessed 
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of  nnder  the  powers  of  this  Act,  the  expression  "  the  nnder-  Forms, 
taking  "  shall  mean  and  include  such  gasworks  and  waterworks, 
the  expression  ** superior  courts"  or  "court  of  competent 
jurisdiction,"  or  any  other  like  expression,  shall  be  read  and 
hare  effect  as  if  the  debt  or  demand  with  respect  to  which  the 
expression  is  used  were]  a  common  simple  contract  debt,  and 
not  a  debt  or  demand  created  by  statute. 

4.  The  limits  of  this  Act  for  the  supply  of  gas  shall  be  and  Limits  of  Act 
include  the  whole  of  the  several  parishes  of,  &c.  ^^^^  ^  ^ 

5.  The  limits  of  this  Act  for  the  supply  of  water  shall  be  Limits  of 
and  include  the  scYcral  parishes  and  places  of,  &c.  -^^t  for  supply 

6.  The  schedules  to  this  Act  shall  be  deemed  part  of  this  ^^       ' 

Act.  schedules. 

7.  The  three  companies  are  hereby  as  from  and  immediately  Dissolution 
after  the  80th  day  of  September,  18—  dissolved,  and  "  The  coi^^^^® 
E.  B.  Oas  and  Water  Act,  1866/'  is  hereby  as  from  and  imme- 
diately after   the  same   day   repealed,  and   the   respective 
memorandums  and  articles  of  association  of  the  P.  B.  and  B. 
Companies  are  hereby  as  from  and  immediately  after  the  same 

day  annulled,  and  the  time  of  the  dissolution  aforesaid  shall, 
for  the  purposes  of  this  Act,  and  of  the  enactments  in- 
corporated with  this  Act,  be  deemed  the  time  of  amalgamation. 

8.  The  persons  and  corporations  who  are  at  the  time  of  Incorporation 
amalgamation  shareholders  in  and  members   of  the  three  Gas  and 
companies  respectively,  and  all  persons  and  corporations  from  Water  Com- 
time  to  time  subscribing  to  the  undertaking  authorised  by  ^*^^' 

this  Act,  and  their  respective  executors,  administrators,  suc- 
cessors, and  assigns,  are  hereby  as  at  and  from  the  time  of 
amalgamation  incorporated  into  a  company  by  the  name  of 
The  B.  District  Oas  and  Water  Company,  and  by  that  name 
shall  be  a  body  corporate,  with  perpetual  succession  and  a 
common  seal,  and  with  power  to  purchase,  take,  hold,  and 
(by  grant,  demise,  or  otherwise)  dispose  of  lands  and  other 
property  for  purposes  of  their  undertaking. 

9.  Part  V.  of  «  The  Railways  Clauses  Act,  1863,**  shall,  for  AppUcation  of 
the  purposes  of  this  Act,  operate  as  if  the  three  companies  ^^7  y^^^ 
were   railway  companies   within  that  part,  and  as  if  the  <^-  ^^i  to  this 
respective  memorandums  and  articles  of  association  of  the     ^ ' 

P.  B.  and  B.  Companies  were  special  Acts  within  that  part 

10.  All  money  due  at  the  time  of  amalgamation  to  or  from  1^*^*^  and 
the  three  companies  respectively  on  revenue  account  shall  be  *^    *    ^"^ 
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tion. 
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■took,  Ac. 
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iiwuv  cprtifl- 
ratoii  and  may 
rtMiuin^  old 
oi*rtiHcateii  to 
bo  exchanged. 


deemed  to  be  aMets  or  debts  of  the  oompany,  and  the  oompany 
shall  adopt  the  reyeniie  accoimta  oi  the  three  companies  made 
np  to  the  time  of  amalgamation,  and  audited  bj  the  respectiye 
persons  whose  duty  it  would  haye  haye,  if  this  Act  had  not 
been  passed,  to  audit  the  accounts  of  the  three  companies,  or  in 
default  of  those  persons,  or  any  of  them,  by  such  lespectiye 
persons  as  the  company  for  that  purpose  appoint^  and  the 
balance  remaining  on  those  accounts  shall  be  carried  to  the 
reyenue  account  of  the  company. 

11*  The  company  shall  pay  all  the  expenses  of  and  incident 
to  the  closing  of  the  accounts  of  the  three  companies  re- 
sj^ectiyely,  and  of  and  incident  to  their  amalgamation. 

12.  Eyery  trustee  or  other  person  in  whom  or  in  whose 
name  any  property  of  the  P.  B.  (Company  or  of  the  B.  Company 
was  yested  or  standing,  and  who  before  the  time  of  amalga- 
mation has  lawfully  entered  into  any  bond,  coyenant,  oontract, 
or  other  engagement  in  relation  thereto,  and  eyery  person  who 
being  duly  authorised  in  that  behalf  has  before  the  time  of 
amalgamation  entered  into  any  other  contract  on  behalf  of 
either  of  those  companies,  shall  be  indemnified  out  of  the 
property  of  the  company  from  all  liability  and  against  all 
expenses  in  consequence  of  his  haying  entered  into  the  same. 

18.  The  arrangements  relatiye  to  the  respectiye  share 
capitals  of  the  three  companies,  and  relatiye  to  the  stock  and 
share  capital  of  the  company,  set  forth  in  the  second  schedule 
to  this  Act  shall  be  binding  on  the  three  companies  and  on  the 
company,  and  shall  be  carried  into  effect  accordingly. 

14.  Stock  in  the  capital  of  the  company,  appropriated  in 
pursuance  of  the  stock  and  share  capital  arrangements  eon- 
firmed  by  this  Act,  shall  vest  in  the  person  or  corporation 
entitled  thereto  on  the  same  trusts  and  subject  to  the  same 
powers,  proyisions,  declarations,  agreements,  and  charges  as 
at  the  time  of  amalgamation  affect  those  shares  in  the  capital 
of  one  of  the  three  companies  for  which  the  stock  is  substituted, 
and  so  as  to  giye  effect  to  and  not  reyoke  any  testamentaiy 
disposition. 

15.  The  company  shall  itom  time  to  time  on  request  issue 
to  proprietors  of  shares  in  the  three  companies  respectiyely 
certificates  of  stock  in  the  company  in  lieu  of  and  exchange  for 
the  certificates  of  shares  in  the  three  companies  respectiyely, 
and  the  company,  if  and  when  they  think  fit^  may  require  the 
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several  proprietors  of  shares  in  the  three  companies  to  exchange      Forms, 
the  certificates  thereof  for  certificates  of  stock  in  the  company. 
16 — 23.  [Power  to  divide  shares  into  preferred  and  deferred. 
See  infrtty  p.  581.] 

24.  [Receipts  on  hehalf  of  minors,  AcJ] 

25.  \_As  to  proxies  of  corporations.'] 

26.  [Shares  ryot  to  he  issued  until  one-fifth  paid.] 

27.  [Power  to  borrow.] 

28.  [Power  for  mortgagees  to  enforce  payment  by  the  appoint' 
ment  of  a  receiver,] 

29.  [Power  to  create  debenture  stock.] 

30.  [Interest  on   mortgages  and  debenture   stock   to   rank 
equally.] 

31.  [As  to  priority  of  mortgages,  Jkc] 

32.  [Monies  raised  to  be  applied  for  purposes  of  Act  only,] 

33.  [As  to  accounts  of  company.] 

34.  [  When  first  ordinary  meeting  to  be  held.] 

35.  [Number  of  directors.] 

36.  [Qualification  of  directors.] 

37.  [Quorum.] 

38.  [First  directors  and  election  of  future  directors,] 

39.  [Certain  contracts  not  to  disqualify  directors,] 

40.  The  company  may  purchase  or  acquire  by  agreement  Power  to 
the  lands  distinguished  by  (B.)  in  the  third  schedule  to  this  g"^^'"*^^" 
Act,  and  may  hold  any  part  thereof,  purchased  by  the  E.  B. 
Company  before  the  passing  of  this  Act,  and  may  also  purchase 

and  acquire  from  any  person  willing  to  sell  or  grant  the  same 
any  farther  lands  not  exceeding  in  quantity  fifteen  acres,  or  the 
company  may  take  by  agreement  any  easements,  rights,  or 
pririleges  in,  over,  or  affecting  any  of  such  lands  respectively 
for  the  purposes  of  their  undertaking,  and  the  persons  em 
powered  by ''The  Lands  Clauses  Consolidation  Act,  1845,"  and 
''  The  Lands  Clauses  Consolidation  Acts  Amendment  Act,  1860," 
respectively,  to  sell  and  convey  or  release  lands  shall  have  fall 
power  to  grant  to  the  company  any  such  easement,  right,  or 
privilege,  and  if  they  shall  so  think  fit  in  consideration  of  an 
annual  rentcharge  :  Provided  always,  that  the  company  shall 
not,  under  the  powers  of  this  Act,  erect  any  works  for  the 
manufacture  of  gas  or  residual  products  upon  any  lands  other 
than  those  specified  in  the  third  schedule  to  this  Act. 

41.  The  company  from  time  to  time  may  maintain,  alter,     oweis  as  to 
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and  improYe  the  existing  gaaworkB  situate  npon  the  lands 
mainton&nce  Specified  in  the  third  schedole  to  this  Act,  and  may  upon  ttioee 
of  gasworks,     lands  erect  and  maintain  works  for  the  mannjfoctaie  and 

storage  of  gas,  and  may  do  all  snch  acts  as  they  think  proper 
for  supplying  gas  within  the  limits  of  this  Act,  and  may  make, 
store,  and  snpply  gas  accordingly,  and  may  mannfeMStore,  sell, 
provide,  snpply,  and  deal  in  coke,  coal,  tar,  pitch,  asphalfcom, 
ammoniacal  Uqnor,  any  salts  of  ammonia,  oil,  and  other  piodncts 
and  residnnm  of  any  materials  employed  in  or  resulting  from 
the  manufacture  of  gas,  and  also  meters,  fittings,  tubes,  pipes, 
and  other  articles  and  things  in  any  way  connected  with  gas- 
works or  with  the  supply  of  gas,  as  they  from  time  to  time 
shall  think  fit 
42 — 46.  [As  to  price  of  gas^  Ac.] 

47.  [^Pressure  of  gas.'] 

48.  [QuaUty  of  gas.] 

49.  ^Testing  place  and  apparatus.} 

50.  [Power  to  hold  licenses.] 

51.  [Service  pipes.] 

52.  [Power  to  lay  pipes  against  buildings.] 

53.  [Sums  undisputed  to  he  recoverable  by  distress.] 

54.  [Power  to  purchase  works  of  another  company.] 

55.  [Water  need  not  constantly  be  laid  on  under  presmre.] 
56 — 57.  [Bates  for  supply  of  water.] 

58.  [Provision  to  prevent  fouling  of  water.] 

59.  [Power  to  supply  water  on  special  agreement.] 

60.  Notice  to  company  to  discontinue  supply  of  water  to  be  in 
writing.] 

61.  [As  to  ball  cocks,  Ac,  for  cisterns.] 

62.  [Regulations  to  prevent  waste  of  water.] 

63.  [Power  of  entry  on  premises  to  cut  off  supply  ofwaler.'] 

64.  [Mode  of  giving  notice  previously  to  such  entry.] 

65.  [As  to  recovery  of  rates.] 

66.  [Several  names  may  be  included  in  one  warrant.] 

67.  [Warrant  may  include  costs.] 

68.  [Recovery  of  rents,  Jkc,  by  action.] 

69.  [As  to  penalties.] 

70.  [Liability  to  rate  not  to  disqualify  justices.] 

71.  [Expenses  of  Act.] 

Ths  schedules  to  which  this  Act  refebs. 
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THE  FIRST  SCHEDULE. 
Share  and  Loan  Capital  of  the  Three  Companies. 


Forms. 


I.  E.  B.  Company, 


.     SHARE  capital. 

5,000  shares  of  101.  each 
Farther     .        .        .        . 


Anthorified. 

.  60,000/. 
.  60,0001 


LOAN  CAPITAL. 

In  respect  of  first  60,000/. 
In  respect  of  second  50,000/. 


Aathorised. 

.  12,600/. 
.  12,500/. 


Issued. 
60,000/. 

^one. 

Raised. 
11,310/. 

None. 


Amount 
paid  up. 

49,220t 


II.  P,  B.  Company. 

SHARE  CAPITAL.       Authorised.       Issued. 

1,000  shares  of  5/.  .        .  5,000/.       '  5,000/. 

LOAN  CAPITAL. 

NU. 

III.  B,  Company. 

SHARE  CAPITAL.       Authorised.       Issued. 

3,000  shares  of  10/.        .        .  30,000/.      15,150/. 


LOAN  CAPITAL. 
NU. 


Amount 
paid  up. 

5,000/. 


Amount 
paid  up. 

12,280/. 
£66,500 


THE  SECOND   SCHEDULE. 
Stooe  and  Share  Capital  Arrangements. 

1.  The  original  stock  and  share  capital  of  the  company 
shall  be  85,000/.  (being  the  aggregate  amonnt  of  the  authorised 
immediate  share  capitals  of  the  three  companies). 

2.  Between  the  passing  of  this  Act  and  the  time  of  amalga- 
mation none  of  the  three  companies  shall  increase  the  amonnt 
of  their  share  capital,  or  call  for  or  receive  from  any  shareholder 
any  money  in  payment  up  of  capital,  or  otherwise  on  capital 
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Forms,  aoconnt,  nor  Bhall  any  shareholder  be  entitled  to  make  any 
such  payment,  whether  on  aooount  ^of  arrears  of  past  calls  or 
otherwise. 

3.  The  original  stock  and  share  capital  shall  consist  of  stock 
to  the  amount  of  66,500iL,  to  ber  deemed  ftilly  paid  up,  and  of 
1850  shares  of  101,  each. 

4.  The  stock  shall  be  distributed  among  the  shareholderB  of 
the  three  companies,  being  such  at  the  time  of  amalgamation, 
in  proportion  to  their  respective  holdings  in,  and  the  sums  at 
the  passing  of  this  Act  paid  np  towards  the  sereral  capitals  of 
the  three  companies ;  (that  is  to  say,) 

49,220/.  E.  B.  Company  l  to  be  distingaished 

5,000/.  P.  B.  Company  j      as  A.  capital. 
12,2802L  B.  Company    .    as  B.  capital. 

66,500/. 


5.  Every  shareholder  in  the  three  companies,  being  sndi  at 
the  time  of  amalgamation,  shall  be  registered  in  conformity 
with  these  arrangements,  according  to  his  holding. 

6.  The  several  holders  of  capital  stock  of  the  company  shall 
be  entitled  to  participate  in  the  dividends  and  proiSts  of  the 
company,  and  to  the  same  privileges  and  advantages  for  the 
purpose  of  voting  at  meetings  of  the  company,  qualification  for 
the  office  of  director,  and  for  other  purposes,  as  if  the  stock 
had  been  formed  by  the  conversion  or  consolidation  into  stock 
of  fully  paid-up  shares  of  the  capital  of  the  company. 

7.  The  1850  shares  of  the  original  stock  and  share  capital 
shall  be  issued  from  time  to  time  as  if  the  same  were  additional 
share  capital  in  accordaiice  with  the  provisions  of  sections  16 
to  21  (Inclusive)  of  '^  The  Companies  Clauses  Act,  1868." 

8.  The  1850  shares  shall  be  issued  as,  and  shall  form  part 
of,  the  A.  capital 

9.  The  B.  capital  shall  take  a  dividend  of  one  per  centum  per 
annum  less  than  the  A.  capital,  unless  and  until  a  dividend  of 
ten  per  centum  per  annum  is  being  paid  on  the  A.  capital,  in 
which  case  the  further  divisible  profits  (if  any)  shall  go  to 
make  up  the  dividend  on  the  B.  capital  at  the  rate  of  ten  per 
centum  per  annum. 

10.  When  the  whole  of  the  original  stock  and  share  capital 
of  the  company  has  been  expended  for  the  purposes  of  this 
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Act>  and  if  such  capital  is  found  insufficient  for  such  purposes,  Forma. 
the  company,  with  the  consent  of  three-fifths  of  the  share- 
holders present  in  person  or  by  proxy  at  any  general  meeting  of 
the  company,  specially  convened  for  the  purpose,  may  from 
time  to  time  raise  by  the  creation  and  issue  of  new  ordinary 
shares  or  stock  in  their  undertaking  any  ftirther  sum  or  sums 
of  money  not  exceeding  in  the  whole  50,000^. 

11.  Notwithstanding  anything  contained  in  The  Gasworks 
Clauses  Act,  1847,  the  company  shall  not  in  any  year  pay  a 
larger  dividend  on  such  new  ordinary  shares  or  stock  than  at 
the  rate  of  ten  pounds  in  the  hundred  on  the  amount  for  the 
time  being  paid  up  in  respect  of  such  shares,  or  (as  the  case 
may  be)  upon  the  amount  of  such  stock,  but  if  in  any  year 
ending  on  the  Slst  day  of  December  there  are  not  profits 
available  for  the  fall  payment  of  that  dividend,  no  part  of  the 
deficiency  shall  be  made  good  out  of  the  profits  of  any 
subsequent  year,  or  out  of  any  other  funds  of  the  company. 

THE    THIRD   SCHEDULE. 

Lands  on  which  Company  may  hanufagtube  Oas.  * 

(A.) 
Certain  lands  situate,  &c. 

(B.) 
A  piece  of  land  situate,  &c. 
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Precedent  I. 
Petition  to  Court  to  sanction  Reduction  of  Capital.  Preo.  I. 


In  the  High  Court  of  Justice. 

Chancery  Division. 

Vice-Chancellor .    [Or  Master  of  the  Rolls.] 

In  the  matter  of  the  Companies  Act,  1867. 

And  in  the  matter  of  the Company 

Limited  and  Reduced. 

To  Her  Majesty's  High  Court  of  Justice  : 

The  humble  petition  of  the Company,  Limited 

and  Reduced : 
Showeth  as  follows  : 

1.  Your  petitioner,  the  above-named  company  (hereinafter  Incorporation, 
called  the  company),  was  incorporated  in  the  year ,  under 

the  Companies  Acts,  1862  and  1867,  as  a  company  limited  by 
shares. 

2.  The  registered  ofSce  of  the  company  is  situated  at .  office. 

3.  The  objects  for  which  the  company  was  established  are  as  Objects, 
follows : 

See  in/ray  p.  610. 

4.  The  capital  of  the  company  is  100,00021  divided  into  Capital 
5,000  shares  of  20^.  each. 

5.  Shortly  after  the  incorporation  of  the  company  it  com-  Bosineaa. 
mcnced  and  has  since  successfully  carried  on  business. 

6.  The  company  has  issued  4,200  of  its  shares,  and  no  more,  flhareaiasttea. 
and  the  sum  of  10/.  per  share  has  been  paid  up  thereon. 

7.  By  Clause  37  of  the  articles  of  association  of  the  Power  to  re- 
company  it  is  provided  that  the  company  may  from  time  to  ^^  capital 
time  by  special  resolution  reduce  its  capital. 

8.  By  a  special  resolution  of  the  company  duly  passed  and  Special  reso- 

confirmed,  in  ^accordance  with  Section  51  of  the  Companies  ^^^e  capiui. 

0  o  2 
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Freo.  I.     Act,  1862,  at  extraordinary  general  meetings  of  the  company 

held  respectiyely  on  the day  of and day  of 

,  it  was  resolved  as  follows,  namely  :   ''  That  the  nominal 

capital  of  the  company  be  reduced  from  100,000^.  divided  into 
5,000  shares  of  20/.  each  to  50,000/.  divided  into  5,000  shares 
of  10/.  each." 
Your  petitioner  the  company  therefore  humbly  prays  : 
(1.)  That  the  said  special  resolution  passed  and  confirmed 

as  aforesaid  may  be  confirmed. 
(2.)  That  to  this  end  all  inquiries  and  directions  necessary 
and  proper  may  be  made  and  given,  and  that  a  day  may 
be  fixed  on  and  after  which  the  company  shall  be  at 
liberty  to  discontinue  the  addition  to  its  name  of  the 
words  **  and  reduced." 
(3.)  Or  that  such  further  or  other  order  may  be  made  as  the 
nature  of  the  case  may  require. 
And  your  petitioner  will  ever  pray,  &c. 
Note. — It  is  not  intended  to  serve  this  petition  upon  any 
person. 

See  further,  supra,  p.  297,  as  to  reduction  of  capital  under  the  Act  of 
1867,  and  aa  to  the  necessity  of  applying  to  the  Court  to  confirm  the 
reduction.  There  are  seyeral  operations  which  have  been  treated  as  re- 
ductions of  capital,  capable  of  bein^  sanctioned  by  the  Court. 

1.  Suppose  the  capital  to  be  10,0002.  in  102.  shares,  upon  each  of  which 
62.  has  been  paid  up.  The  company  desires  to  reduce  the  nominal 
amount  of  its  capital  to  5,0002.,  divided  into  52.  shares,  to  the  intent  that 
the  members  may  be  under  no  further  liability  to  pay  calls ;  or  it  may 
be  desired  to  reduce  the  nominal  capital  to  7,0002.  in  72.  shares,  so  that 
the  members  may  be  liable  to  pay  further  calls  to  the  amount  of  22.  per 
share  instead  of  52.  per  share.  Each  of  these  operations  is  indisputal>ly 
a  reduction  of  capital,  which,  in  the  case  of  a  company  limited  by  shares, 
can  only  be  effected  by  special  resolution  confirmed  by  the  Court  under 
the  Act  of  1867 ;  and  the  great  majority  of  the  reductions  of  capital 
sanctioned  by  the  Court  involve  one  or  other  of  such  operations. 

2.  Another  operation  which  is  also  treated  as  a  reduction  of  capital 
within  the  Act  of  1867  is  as  follows  : — Suppose  the  capital  to  be  20,0002. 
in  202.  fully  paid-up  shares.  The  company  finds  that  a  capital  of  10,0002L 
is  sufficient  for  its  purposes,  and  accordbigly  desires  to  return  102.  per 
share  to  its  members,  and  to  reduce  the  nominal  amount  of  each  share  to 
102.  There  have  been  several  cases  in  which  such  an  operation  has 
been  sanctioned  by  the  Court.  Thus  in  the  case  of  The  Telegraph  Ckm- 
gtmction  and  Maintenance  Cb,,  lAmited,  the  nominal  capital  was  750,000^. 
in  37,500  shares  of  202.  each.  Of  these  only  37,3502.  had  been  issued 
and  were  fully  paid  up.  The  company  desired  to  repay  82.  per  share  and 
to  reduce  the  shares  to  122.  each.  See  In  re  Iblegraph  (hnstruetion  6b.. 
10  £q.  384.    The  reduction  was  sanctioned  by  James,  V.-C,  in  1870. 
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Another  case  of  the  same  kind  was  that  of  7^  Orimhle  Spinning  Co.^  Preo.  I. 
in  which  Malins,  V.-C,  by  order  dated  29th  July,  1876,  confinned  the 
following  special  resolution  :  **  That  4,5002.  of  share  capital  be  returned 
to  the  shareholders,  that  is  to  say,  to  reduce  No.  1  share  from  ^l.  10«.  to 
62. 12#.  6<2.,  and  to  reduce  No.  2  shares  from  42.  10«.  to  32.  Is,  ^:'  It 
appeared  from  the  petition  of  the  company  that  some  years  before  a 
reduction  of  the  company's  capital  of  a  similar  character  had  been 
sanctioned  by  James,  Y.-C. 

3.  The  following  is  another  operation  which  has  been  treated  as  a 
reduction  of  capital  within  the  meaning  of  the  Act  of  1867. 

Suppose  a  company  to  haye  a  nominal  capital  of  20,0002.  in  102.  shares 
which  haye  been  fully  paid  up,  and  that  it  has  lost  one-half  of  its 
capitaL  The  effect  is  that  the  company  cannot  pay  any  further  dividends 
until  the  capital  is  replaced,  for  dividends  can  only  be  paid  out  of  profita 
But  the  members  may  desire  to  reduce  the'  nomina]  capital  by  writing 
off  and  extinguishing  the  lost  moiety  thereof  to  the  intent  that  the 
payment  of  dividends  may  be  resumed,  and  that  the  nominal  amount  of 
the  shares  may  be  reduced  to  something  nearer  their  actual  value : 
or  it  may  be  that  instead  of  having  lost  a  portion  of  its  capital  it  is 
found  that  the  income  of  the  company  is  not  sufficient  to  pay  more  than 
a  very  small  per-centage  on  the  paid-up  capital,  and  it  is  therefore  desired 
to  reduce  the  nominal  amount  of  the  shares  so  that  they  may  become 
saleable  at  par  instead  of  at  a  heavy  discount. 

In  the  case  of  the  Credit  Fonder  of  England  the  nominal  capital  was 
2,000,0002.,  divided  into  102.  shares.  The  whole  capital  had  been  issued 
in  1866  as  fully  paid  up,  as  the  consideration  for  the  transfer  of  the 
assets  of  a  company  in  liquidation.  In  February,  1870,  a  special  resolu- 
tion was  passed  reducing  the  capital  to  1,000,0002.,  divided  into  62. 
shares.  In  January,  1871,  this  resolution  was  confirmed  by  Malins,  V.-C. 
In  re  Credit  Fonder  of  England,  11  Bq.  356.  The  circumstances  which 
rendered  the  reduction  expedient  are  not  stated  in  the  report,  but  it 
appears  fromCracroft's  ^'Trustees*  Guide,"  (7th  Ed.),  that  the  shares  before 
the  reduction  were  selling  at  a  discount  of  60  per  cent  and  upwards. 
Probably  the  assets  purchased  were  not  worth  2,000,0002. 

In  the  case  of  the  Ebhm  Vale  Steel,  Iron,  and  Coal  Company,  Limited, 
the  company  having  lost  part  of  its  capital  had  passed  a  special  resolu- 
tion as  follows : — 

*«  That  the  nominal  capital  be  reduced  from  2,383,0002.  in  74,476  shares 
of  322.  each,  to  1,712,9252.  in  74,476  shares  of  232.  each,  by  the  extinction 
on  each  of  such  shares  of  paid-up  capital  to  the  extent  of  92.,  to  the 
intent  that  the  present  liability  of  32.  per  share  on  all  the  shares  (except 
the  525  fully  paid-up  shares),  shall  be  preserved,  notwithstanding  such 
reduction.'* 

A  petition  was  presented  to  confirm  the  reduction,  but  Jessel,  M.  K, 
held  that  the  court  had  no  jurisdiction.  In  re  Ebhw  Vale,  ^o.,  Co.,  W.  N. 
1877,  4.  The  decision  appears  to  be  correct,  and  not  necessarily  incon- 
sistent  with  the  cases  above  mentioned,  but  the  observations  of  the  11 R. 
in  giving  judgment  would  go  to  show  that  a  return  or  extinction  of 
capital  can  in  no  case  be  effected  under  the  Act  of  1867,  and  that  the 
only  operation  which  can  be  sanctioned  is  a  reduction  of  liability  as 
above  in  case  1.  If  this  is  the  case,  it  certainly  requires  amendment. 
In  the  case  of  Re  Xirkttall  Brewery,  W.  N.  1877,  56,  Bacon,  V.-C,  de- 
clined to  sanction  a  reduction  similar  to  that  sanctioned  by  Malins, 
V.-C,  in  the  case  of  the  Credit  Ihncier,  nbi  supra,  upon  the  ground  that 
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Preo.  I.       it  was  not  within  the  Act  of  1867.    On  the  other  hand  in  the  Xatiomal 

Arms  and  Amtnunition  Co.,  W.  N.;  1877,  31,  Malins,  V.-C,  followed  hia 

own  decision  in  the  Credit  Ibmcier. 

See  further  as  to  the  proceedings  upon  a  petition  to  confirm  the  rednc* 
tion  of  capital,  Buckley,  465  et  seq» ;  Pemberton,  687  et  $eq,  \  Daniel,  Ch. 
Pr.,  Vol.  XL,  p.  1978  et  teq. 

A  fortnight  after  the  making  of  the  order  confirming  the  reduction  is 
now  usually  fixed  as  the  period  after  which  the  words  "  and  reduced 
may  be  discontinued. 

As  to  reducing  capital  by  **  reconstruction,"  see  ty^ray  p.  477,  et  «r§r. 
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^^?1?!_  Petition  to  Court  to  sanctum  transfer  of  business  of 

Lite  Assurance  Company  (a)  under  The  LffE  Assxtrance 
Companies  Act,  1870  (83  <&  34  Vic.  e.  61). 

In  Chancery  {h).  \  The  tUU  of  such  a  petition 

Lord  Chancellor.  K        mmt  now  be   as   ui 

yice-Chancellor  Malins.     )     '    Precedent  L 

In  the  matter  of  the  Companies  Acts,  1862 

and  1867 : 
And  in  the  matter  of  the  Life  Assurance 

Companies  Act,  1870 : 
And  in  the  matter  of  the  N Corpora- 
tion,  Limited    (formerly  called    the 
—  Corporation,  Limited). 
To  the  Bight  Hononrable  the  Lord  High  Chancellor  of 
Great  Britain.    [The  address  must  now  be  as  in  Precedent  I, 

The  humble  petition  of  A.,  of ^  B.,  of ,  C, 

of ,  and  D.,  of ^  the  directors  and  also 

the  liquidators  of  the  aboye-named  company  and 
of  the  said  company : 
Showeth  as  follows  : — 

1.  IFormation  of  corporation — registered  office  in  England — 
Objects,  Life  Assttrance,  <fcc.] 

2.  [Capital'} 

3.  IGhange  of  name,'] 

(a)  By  Section  14  of  the  aboye  Act  it  is  provided  as  follows  : — 
"  14.  Where  it  is  intended  to  amalgamate  two  or  more  companies  [£^. 
life  insurance  companies],  or  to  transfer  the  life  assurance  business  of 
one  company  to  another,  the  directors  of  anj  one  or  more  of  sach  com- 
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panles  may  apply  to  the  Court,  by  petition,  to  sanction  the  proposed      Ptoo.  II. 
arrangement,  notice  of  such  application  being  published  in  the  Oazette,  ~~ 

and  the  Court,  after  hearing  the  directors  and  other  persons  whom  it 
considers  entitled  to  be  heard  upon  the  petition,  may  confirm  the  same 
if  it  is  satisfied  that  no  sufficient  objection  to  the  arrangement  has  been 
established. 

Before  any  such  application  is  made  to  the  Court,  a  statement  of  the 
nature  of  the  amalgamation  or  transfer,  as  the  case  may  be,  together 
with  an  abstract  containing  the  material  facts  embodied  in  the  agree- 
ment or  deed  under  which  such  amalgamation  or  transfer  is  proposed  to 
be  effected,  and  copies  of  the  actuarial  or  other  reports  upon  which 
such  agreement  or  deed  is  founded,  shall  be  forwarded  to  each  policy 
holder  of  both  companies  in  case  of  amalgamation,  or  to  each  policy 
holder  of  the  transfeired  company  in  case  of  transfer,  by  the  same  being 
transmitted  in  manner  provided  by  Section  136  of  the  Companies  Clauses 
Consolidation  Act,  1845,  for  the  transmission  to  shareholders  of 
notices  not  requiring  to  be  serred  personally ;  and  the  agreement  or  deed 
under  which  such  amalgamation  or  transfer  is  effected  shall  be  open  for 
the  inspection  of  the  policy  holders  and  shareholders  at  the  office  or 
offices  of  the  company  or  companies  for  a  period  of  fifteen  days  after 
the  issuing  of  the  abstract  herein  provided. 

the  Court  shall  not  sanction  any  amalgamation  or  transfer  in  any 
case  in  which  it  appears  to  the  Court  that  policy  holders  representing 
one-tenth  or  more  of  the  total  amount  assured  in  any  company  which  it 
is  proposed  to  amalgamate  or  in  any  company  the  business  of  which  it  is 
proposed  to  transfer  dissent  from  such  amalgamation  or  transfer. 

No  company  shall  amalgamate  with  another,  or  transfer  its  business 
to  another,  unless  such  amalgamation  or  transfer  is  confirmed  by  the 
Court  in  accordance  with  this  section. 

Provided  always  that  this  section  shall  not  apply  in  any  case  in  which 
the  business  of  any  company  which  is  sought  to  be  unalgamated  or 
transferred  does  not  comprise  the  business  of  life  assurance." 

In  the  construction  of  the  above  Act  the  term  '*  company  "  means  any 
person  or  persons,  corporate  or  unincorporate,  not  registered  under  the 
Acts  relating  to  friendly  societies,  who  issue  or  are  liable  under  policies 
of  assurance  upon  htmian  life  within  the  United  Kingdom,  or  who  grant 
annuities  upon  human  life  within  the  United  Kingdom. 

And  the  term  "  policy  holder  "  means  the  person  who  for  the  time 
being  is  the  legal  holder  of  the  policy  for  securing  the  life  assurance,  en- 
dowment, annuity,  or  other  contract  with  the  company. 

And  the  term  "  Court "  means,  in  the  case  of  a  company  registered  or 
having  its  head  office  in  England,  the  High  Court  of  Chancery ;  \see 
now  Subsection  2  qf  Section  34  of  the  Supreme  Court  of  Judieatwre  Act, 
1873]  ;  in  the  case  of  a  company  registered  or  having  its  head  office  in 
Ireland,  the  Court  of  Chancery  in  Ireland ;  in  all  cases  of  companies 
registered  or  having  its  head  office  in  Scotland,  the  Court  of  Session,  in 
either  division  thereof. 

(b)  The  above  petition  is  taken  from  one  presented  to  the  Court  in  the 
year  1874.  Malins,  Y.-C,  made  an  order  on  it  sanctioning  the  provisional 
agreement  therein  mentioned,  and  the  transfer  was  successfully  carried 
into  effect. 

4.  The  corporation,  from  the  time  of  its  formation  until  the 
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u,r,^M  fifti  ih^  ffTt^mi  troAt/;^^  of  the  aifirxaation  and  as  sodi  are 

i:f$U^U'A  Uf  Mfi  ftrid  liiihle  to  be  inied  in  their  {hx^io'  names  in 
nil  f:iiik4'M  ('jnii'/mi\xi%  ttie  property,  rights,  or  claimfl  of  the 

A,\u..*u\  ut  j(i^  HUtfTily  htUit  the  Ist  day  of  Jannazy,  1874,  an  actoarial 
i!ii.?,^U""  '  lfiir<'»tiic^<''"tt  of  tfie  ttflkirs  of  the  corporation  was  made  by 
t*n^^,t^\\»m.  -,  thi$  VumAi^xi  ot  the   loBtitate  of  Actoariea^  and  the 

rtmu\i  of  Mtu;h  inreittigation  waa  to  show  that  the  corporation 
t'^tuUl  tufi  CMmtinue  its  biuiinew  without  incurring  the  risk  of 
iounUUtrtihUi  hum  to  the  sfiarcholderg  and  of  eyentaal  loea  to 
llm  \Hi\Uiy  hoUUirHf  bccaai»e  the  amotmt  of  bnBineas  transacted 
hy  tlio  c'^irfK^raiion  was  not  sufficient  to  provide  a  margin  of 
|)t'oflUKlo<|UiiU)  to  the  expenses  incurred  therein,  and  there  was 
uo  rc)iu«(;iml)tu  immiHict  of  such  an  increase  in  the  business  of 
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the  corporation,  or  of  its  being  able  to  rednce  its  expenditure     Prec.  II. 
to  such  amonnt  as  wonld  enable  it  to  carry  on  business  without 
serious  and  increasing  loss. 

11.  Under  the  circumstances  hereinbefore  stated,  it  became  Arrangement 
necessary  that  arrangements  should  be  made  for  the  transfer  of  ^ocessary. 
the  liabilities  and  engagements  of  the  corporation  or  other- 
wise for  a  liquidation  of  its  afifairs,  and  accordingly  your  peti- 
tioners A.,  B.y  C,  and  D.,  who  were  then,  and  up  to  the  time 

of  passing  the  extraordinary  resolution  to  wind  up  the  cor- 
poration hereinafter  mentioned,  continued  to  be,  and  subject 
thereto,  still  are  the  directors  of  the  corporation,  entered  into 

the  conditional  agreement  of  the day  of ^  1874, 

hereinafter  stated. 

12.  By  an  agreement  dated  the day  of ^  1874,  and  Conditional 

expressed  to  be  made  between  the  directors  of  the  corporation  a^j^ent  for 

■^  ,  ■•  transfer  of 

of  the  one  part,  and  the  directors  of  the  association  of  the  liabilities  of 
other  part,  and  duly  executed  by  your  petitioners  and  by  four  ^^P^S  *"" 
of  the  directors  of  the  association  under  their  respectiye  hands  tion. 
and  seals,  after  reciting  (as  the  facts  were,)  that  by  the  seyeral  Recitals, 
policies  of  life  assurance  specified  in  the  first  schedule  thereto, 
and  issued  under  the  common  seal  of  the  corporation  before  the 
30th  day  of  January,  1874,  the  seyeral  sums  mentioned  in  the 
sixth  column  of  such  schedule,  amounting  in  the  aggregate  to 
475,220/.,  were  assured  to  be  paid  to  th^  persons  at  the  times  and 
in  manner  in  the  same  policies  respectiyely  mentioned  subject  to 
the  payment  of  the  annual  premiums  amounting  altogether  to 
15,206^  89. 2d.  specified  in  the  seyenth  column  of  the  said  sche- 
dule, and  under  the  terms  and  conditions  in  the  seyeral  policies 
respectiyely  expressed.  And  that  by  the  seyeral  policies  of 
life  assurance  specified  in  the  second  schedule  thereto,  and 
issued  under  the  common  seal  of  the  corporation  since  the 
dlst  day  of  January,  1874,  the  seyeral  sums  mentioned  in  the 
sixth  column  of  such  schedule  were  assured  to  be  paid  to  the 
persons  at  the  times  and  in  manner  in  such  policies  respec- 
tiyely mentioned  subject  to  the  payment  of  the  annual  pre- 
miums specified  in  the  seyenth  column  of  the  last-mentioned 
schedule,  and  under  the  terms  and  conditions  in  the  last- 
mentioned  policies  expressed.  And  that  each  of  the  said 
policies  was  based  upon  eyidence  satisfactory  to  the  board  of 
directors  of  the  association,  of  the  time  and  place  of  birth,  and 
of  the  health  of  the  person  or  each  of  the  persons  upon  or 
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with  reference  to  whose  life  or  lives  the  assnranoe  thereby 
granted  or  made  was  effected,  and  of  such  other  particulars 
as  the  board  of  directors  of  the  association  deem  necessary. 
And  that  by  the  four  seyeral  annuity  deeds  specified  in  the 
third  schedule  thereto^  sums  amounting  in  the  aggregate  to 
102L  6«.  3^.  per  annum  were  secured  to  be  paid  to  the  persons 
and  during  the  periods  therein  respectiyely  in  that  behalf 
mentioned.    And  that  re-insuranoes  of  the  lives  assured  by 
divers  of  the  before-mentioned  policies  have  been  effected  by 
the  corporation  for  sums  amounting  together  to  1G,665{.  by 
the  policies  specified  in  the  fourth  schedule  thereto  at  annual 
premiums  amounting  in  the  whole  to  5762.  10<.  bd.    And 
that  an  accurate  valuation  of  the  assets  and  liabilities  of  the 
corporation  on  the  31st  day  of  January,  1874,  under  and  in 
respect  of  the  said  policies  and  annuity  deeds  specified  in  the 
first  and  third  schedules  thereto,  and  of  the  net  premiums 
thereafter  receivable  for  the  renewal  of  the  last-mentioned 
policies  had  been  made  by  (the  President  of  the  In- 
stitute of  Actuaries)  upon  the  basis  of ''  The  17  Offices  Experi- 
ence Tables  3^  per  cent."    It  was   witnessed  and  it  was 
thereby  agreed  as  follows  : — 
^'(1.)  Subject  to  the  provisions  hereinafter  contained  or 
referred  to,  and  when  and  so  soon  as  this  agreement 
shall  have   been  sanctioned  and  confirmed  so  as  to 
become  legally  binding  upon  the  corporation  as  herein- 
after mentioned,  all  the  liabilities,  debts  and  engage- 
ments of  the  corporation  under  and  in  respect  of  the 
several  policies  of  life  assurance  specified  in  the  first 
and   second  schedules  hereto,  and  also  under  and  in 
respect  of  the  several  annuity  deeds  specified  in  the 
third  schedule  hereto  shall  be  assumed  by  the  associa- 
tion, which  shall  pay  and  satisfy  the  same  accordingly, 
and  shall  insure  and  indemnify  the  corporation  and  the 
shareholders  thereof  from  and  against  all  claims  and 
demands   under   or  in  respect  of  the  same  policies 
and   annuity  deeds   respectively,  and  all  costs  and 
expenses  in  anywise  relating  thereto.    Provided  always 
{_  funds  of  association  only  to  he  answerahls], 
*'(2.)  The  ages  of  the  lives  assured  by  the  policies  com* 
prised  in  the  said  first  and  second  schedules  as  appear- 
ing in  the  books  of  the  corporation  shall  be  admitted 
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88  correct  in  all  cases  in  which  such  admission  has  been     Free.  II. 
made  by  the  corporation. 

"  (8.)  In  consideration  of  the  premises  the  corporation  shall  Consideration 
within  fourteen  days  after  the  arrangement  intended  to  ^^^g^atiwi*^ 
be  effected  by  this  agreement  shall  hare  been  sanc- 
tioned and  confirmed  by  the  Conrt  of  Chancery  so  as  to 
become  legally  binding  upon  the  corporation,  pay  to  the 
association  the  sum  of  82,332Z.  Ss,  2d. 

"(4.)  The  corporation  shall  also  at  the  same  time  assign  to  Policies  of 
the  trustees  of  the  association  the  several  policies  speci-  J^^*]^^ 
fied  in  the  fourth  schedule  hereto,  and  pay  to  the  said  over, 
trustees  or  the  association  all  premiums  receired  by  the 
corporation  since  the  8 1st  day  of  January,  1874,  upon 
or  in  respect  of  the  policies  comprised  in  the  said  first 
and  second  schedules  (less  the  commissions  actually 
paid  or  allowed  thereon),  and  all  premiums  thereon 
which  shall  then  be  due  and  unpaid,  or  which  shall 
thereafter  become  due,  shall  be  received  and  detained 
by  the  association,  but  the  corporation  shall  be  allowed 
and  shall  be  entitled  to  deduct  from  the  sums  by  this 
clause  agreed  to  be  paid  by  them  the  ordinary  and 
reasonable  expenses  of  conducting  the  business  of  the 
corporation  from  the  said  81st  day  of  January,  1874, 
including  the  remuneration  of  the  directors  thereof  for 
the  current  year,  and  the  costs  of  the  corporation  of 
and  incidental  to  this  agreement,  and  of  all  legal  pro- 
ceedings and  matters  for  carrying  the  same  into  effect, 
proTided  the  said  costs  do  not  exceed  the  sum  of  800^. 

"  (5.)  The  corporation  shall  also  be  allowed,  and  shall  be  Coiporation 
entitled  to  deduct  from  the  premiums  or  sums  men-  ^^e^^i^in 
tioned  in  Clause  3  of  this  agreement  the  amounts  paid  deductions 
by  the  corporation  since  the  81st  day  of  January,  1874,  ^^^^^ 
under  or  in  respect  of  any  of  the  said  policies  specified 
in  the  first  and  second  schedules  which  have  fallen  in  or 
become  claims,  or  which  have  been  surrendered,  or  on 
account  of  the  said  annuities^  or  for  premiums  on  the 
policies  specified  in  the  fourth  schedule.     And  all 
claims   now  due,  or    hereafter  to   become   due,  in 
respect  of  any  of  the  said  policies  which  haye  so  fallen 
in  as  aforesaid,  shall  be  paid  and  satisfied  by  the  asso- 
ciation pursuant  to  the  provisions  contained  in  Clause  1 
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of  this  agreement^  bnt  the  corporation  shall  not  be  aft 
liberty  to  accept  the  surrender  of  any  policy  after  the 
date  of  these  presents  without  the  consent  in  writing  of 
the  association. 

**  (6.)  The  association  shall  accept  snch  of  the  secorities  or 
assets  of  the  corporation  as  the  directors  of  the  corpora- 
tion shall  reqnire  at  the  Talne  whereat  the  same  were 
estimated  to  stand  in  the  balance-sheet  of  the  corpora- 
tion, dated  the  31st  day  of  Jannaiy  last,  in  satisfiiction 
pro  iofUo  of  the  said  sum  of  3298322. 3«.  2d  npon  the 
directors  of  the  corporation  certifying  to  the  best  of 
their  knowledge,  information,  and  belief  that  snch  yaloa- 
tion  is  correct,  bnt  snch  certificate  is  not  to  be  in  the 
nature  of  a  guarantee,  nor  are  the  directors  to  incur 
any  liability  whateyer  in  respect  of  such  certificate,  but 
in  addition  to  the  said  certificate  the  corporation  shall 
produce  and  hand  over  to  the  association  all  surveyors' 
reports  and  valuations  and  other  documents  showing 
the  value  of  the  assets  of  the  corporation,  and  all 
securities  and  assets  so  required  to  be  accepted  by  the 
association  shall  in  the  event  of  this  agreement  being 
confirmed  and  carried  into  effect  be  transferred  and 
assigned  to  the  association  or  its  trustees  at  the  time  at 
which  the  said  sum  of  82,3322.  is  hereby  made  payable. 
And  in  case  any  mortgage  securities  shall  be  included 
therein,  no  investigation  of  the  titles  shall  be  made,  such 
titles  having  been  already  investigated  and  approved  by 
the  law  officers  of  the  corporation,  nor  shall  any  objec- 
tion or  requisition  be  made  in  respect  thereof. 

*'(7.)  The  several  persons  to  whom  the  corporation  has 
heretofore  paid,  or  contracted  to  pay,  commissions  at 
the  rate  of  5  per  cent,  upon  the  premiums  fix)m  time  to 
time  received  for  the  renewal  of  any  of  the  polides  com- 
prised in  the  first  and  second  schedules,  shall  be  entitled 
as  from  the  31st  day  of  January,  1874,  to  receive  sudi 
commission  from  the  association  except  in  cases  where 
such  commission  shall  have  been  paid  by  the  corpora- 
tion and  deducted  frt)m  the  premiums  to  be  paid  over 
to  the  association  under  Clause  4  of  the  agreement. 

'^  (8.)  From  and  after  the  sanction  and  confirmation  by  the 
Court  of  Chancery  of  the  arrangement  intended  to  be 


TRANSFER  OF  LIFE  ASST7RANCE  BUSINESS.  573 

effected  by  thk  agreement,  the  corporation  shaQ  wholly  Freo.  II. 
cease  to  grant  any  assurances  upon  liyes,  or  in  any  cewe  to  carry 
manner  to  continue  the  business  of  life  assurance,  or  the  on  business, 
granting  of  annuities  or  endowments,  but  up  to  that 
time  the  corporation  may  continue  to  grant  policies  of 
life  assurances  in  the  ordinary  course  of  business,  pro- 
vided that  every  such  policy  be  first  submitted  to  and 
approved  by  the  directors  of  the  association.  And  the 
association  shall  ondertake  all  the  risk  and  liabilities 
of  the  corporation  in  respect  of  such  last-mentioned 
policies,  and  shall  insure  and  indemnify  the  corporation 
and  the  shareholders  thereof  from  and  against  the 
same,  and  all  costs  and  expenses  in  anywise  relating 
thereto. 
"(9.)  If  when  the  profits  and  losses  of  the  corporation  As  to  pay- 
shall  have  been  ascertained  any  surplus  profits  shall  ^^profits^to 
appear  to  have  been  realised  and  to  be  divisible  among  association, 
the  shareholders  and  holders  of  policies  effected  accord- 
ing to  the  participating  scale  pursuant  to  Clause  102 
of  the  articles  of  association  of  the  corporation,  then 
the  share  of  such  profits  apportioned  to  the  holder  of 
any  of  the  policies  specified  in  the  said  first  and  second 
schedules  shall  (subject  to  the  rights  of  non-assent- 
ing policy  holders,  and  unless  the  holder  of  such  policy 
shall  elect  to  receive  the  same  in  a  present  cash  pay- 
ment) be  paid  over  to  the  association  and  shall  be 
applied  and  appropriated  at  the  option  of  the  party 
entitled  thereto  by  way  of  addition  to  the  amount 
assured  by  such  policy  or  in  reduction  of  the  premium 
payable  thereon,  either  for  the  whole  term  of  life  or 
for  the  period  of  five  years  then  next  ensuing  (which 
addition  and  reduction  respectively  to  be  commuted 
on  the  basis  of  'The  17  Offices  Experience  Tables 
3^  per  cent. ;')  but  the  association  shall  not  be  required 
to  indemnify  the  corporation  against  any  claims  or 
disputes  which  may  arise  with  respect  to  the  said 
surplus  profits  or  the  distribution  thereof  among  the 
holders  of  the  policies  granted  by  the  corporation,  nor 
in  anywise  be  liable  in  respect  of  the  said  surplus 
profits  beyond  the  sum  or  sums  which  the  association 
shall  or  may  receive  under  this  clause. 
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(10.)  If  any  person  entitled  to  the  benefit  of  any  policy 
comprised  in  the  first  and  second  schedules  hereto  shall 
in  writing  nnder  his  or  their  hand  and  seal  assent  to 
this  agreement  and  release  the  corporation  from  all 
liability  in  respect  of  such  policy,  and  declare  his  or 
their  consent  and  agreement  that  such  policy  and  the 
assurance  thereby  effected,  and  all  his  rights  and  privi- 
leges in  respect  thereof  shall  be  subject  to  all  the  rules 
and  regulations  of  the  association,  then  (subject  to  the 
proviso  contained  in  Clause  1  of  this  agreement)  such 
policy  shall  be  as  valid  and  of  as  full  force  and  effect 
against,  in  flavour  of,  or  in  relation  to  the  association  ; 
and  the  person  or  persons  entitled  to  the  benefit  thereof 
shall  have  the  same  rights  and  privileges  in  all  respects, 
as  if  such  policy  had  been  granted  or  issued  by  the 
association  on  the  31st  day  of  January,  1874,  and  had 
been  duly  executed  in  such  manner  as  is  required  for 
rendering  policies  valid  and  binding  on  the  asso- 
ciation, but  for  the  purpose  of  computing  the  surrender 
value  of  any  such  policy,  the  sam^  shall  be  deemed  to 
bear  date  on  the  day  upon  which  it  was  originally 
issued  by  the  corporation,  and  a  memorandum  to  that 
effect  so  executed  as  aforesaid  shall  be  indorsed  on 
such  policy,  and  upon  every  future  division  of  profits  of 
the  association,  the  holder  of  such  policy,  if  the  same 
has  been  effected  upon  or  according  to  the  participating 
scale  of  rates  adopted  by  the  corporation,  shall  be 
entitled  to  participate  in  such  profits  in  the  same 
manner  as  if  the  said  policy  had  been  granted  or  issued 
by  the  association  upon  the  participating  scale  of  rates 
on  the  3l8t  day  of  January,  1874.  But  no  policy 
holder  or  other  person  entitled  as  aforesaid  who  shall 
refuse  or  neglect  so  to  assent  to  this  agreement,  or  to 
execute  such  release,  or  who  shall  elect  to  make  a  claim 
against  the  corporation  in  respect  of  this  policy,  shall 
be  entitled  to  any  right  or  remedy  against  the  asso- 
ciation, or  to  any  other  benefit  under  this  agreement, 
it  being  the  intent  and  meaning  of  the  parties  hereto 
in  all  cases  in  which  the  corporation  shall  not  have  been 
released  from  liability  in  respect  of  a  policy  comprised 
in  the  said  first  or  second  schedules  hereto,  the  asso- 
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ciation  shall  be  bound  only  to  indemnify  the  corporation     Pree.  II. 
and  the  shareholders  thereof  against  snch  liability  in 
accordance  with  the  stipulations  in  that  behalf  herein- 
before contained. 
'^(11.)  The  corporation  shall  allow  the  association  and  its  Association  to 
trustees  for  the  time  beiner,  either  in  the  name  of  the  ^  entitled  to 

D'  sue  in  name 

corporation  or  otherwise,  bnt  at  the  costs  and  charges  of  corpora- 
of  the  association,  to  receive  and  give  effectual  receipts  *^*^"»  *^' 
and  discharges,  and  to  sue  for  all  monies  assured  or 
secured  by  the  several  policies  specified  in  the  fourth 
schedule  hereto,  and  generally  to  use  the  name  of  the 
corporation  in  any  proceedings  which  the  association 
may  be  advised  to  take  in  respect  of  any  of  the  liabili? 
ties,  debts,  engagements,  and  policies  in  these  presents 
mentioned  or  referred  to,  the  association  however 
indemnifying  the  corporation  for  so  using  its  name. 

"  (12.)  The  directors  of  the  corporation  shall  take  the  neces-  As  to  con- 
sary  proceedings  under  the  articles  of  association  aOTeement 
thereof  and  the  Companies  Acts  for  rendering  this 
agreement  valid  and  binding  upon  the  corporation  in 
all  respects,  and  carrying  the  same  into  effect,  and 
shall  make  the  necessary  application  to  the  Court  of 
Chancery  under  the  statute  relating  to  life  assurance 
companies  for  the  confirmation  of  this  agreement  and 
of  the  arrangement  intended  to  be  effected  hereby,  and 
upon  such  sanction  and  confirmation  being  obtained,  all 
requisite  instruments  and  assurances  shall  be  executed 
by  all  necessary  parties  for  carrying  such  arrangement 
into  effect. 

'^(13.)  The  corporation  and  the  association  shall  respec-  Costs  thereof, 
tively  bear  and  pay  their  own  costs  of  and  incidental  to 
the  agreement  and  of  all  such  proceedings  and  matters 
as  may  be  requisite  for  carrying  the  same  into  effect, 
except  as  mentioned  in  Clause  4  hereof. 

"  (14.)   This  agreement  is  conditional  upon   the   consent  Conditions 
thereto  or  ratification  thereof  being  obtained  from  the  ^^ch\*n«e- 
members  of  the  association  in  general  or  special  meet-  ment  made, 
ing  if  required,  and  the  same  is  not  to  be  binding  upon 
any  of  the  directors  parties  hereto  personally.    And  in 
case  this  agreement  shall  not  be  ratified  as  aforesaid 
and  sanctioned  and  confirmed  by  the  Court  of  Chancery, 


676 


PEnnoNa 


Preo.  II. 


Books  of 
account,  Ac., 
to  be  handed 
oyer. 


Ooarantee 
fond. 


80  as  to  become  legally  binding  npon  both  the  asso- 
ciation and  the  corporation,  before  the  Slst  day  of 
Januaiy,  1875,  the  same  shall  be  abandoned  and  be 
void. 

'^(15.)  The  corporation  shall,  when  this  agreement  has 
become  binding  as  aforesaid,  hand  oyer  to  the  asso- 
ciation, npon  being  requested  so  to  do,  all  books, 
Touchers,  letters,  proposals,  declarations,  and  other 
papers  and  documents  relating  in  anywise  to  the  sereral 
policies  and  annuities  in  the  first,  second,  third,  and 
fourth  schedules  hereto  mentioned,  and  in  like  manner 
shall  hand  over  to  the  association  all  deeds,  bonds, 
biUs,  notes,  and  other  securities,  comprising,  itfecting, 
or  in  anywise  relating  to  the  assets  and  securities 
referred  to  in  the  sixth  schedule  to  this  agreement 

*'(16.)  Until  the  1st  day  of  December*  1875,  the  said  sum  of 
32,332^.  3«.  2d.  and  other  the  monies  which  shall  be 
received  by  the  association  or  its  trustees  pursuant  to 
the  stipulations  herein  contained,  or  under  or  by  virtue 
of  any  of  the  policies  specified  in  the  said  fourth 
schedule  hereto  shall  be  continued  or  invested  in  or 
upon  some  of  the  investments  authorised  by  the  articles 
of  association  of  the  corporation  and  also  by  the  rules 
of  the  association  respectively,  and  the  same  with  the 
income  arising  therefrom  shall  be  held  as  a  separate 
trust  ftmd  in  tiie  first  place  for  more  effectually  securing 
the  payment  and  satisfSaction  by  the  association  pursuant 
to  the  stipulations  in  that  behalf  hereinbefore  contained 
of  all  liabilities,  debts,  claims,  and  demands  under  and 
in  respect  of  the  said  policies  and  annuity  deeds  com- 
prised in  the  first  three  schedules  hereunder  written, 
and  the  policies  to  be  granted  pursuant  to  Clause  8  of 
this  agreement,  according  to  the  tenor  of  the  said 
policies  and  annuity  deeds  respectively  and  subject 
thereto,  shall  belong  to  the  general  funds  of  the 
association.  A  separate  account  of  the  said  monies, 
investments,  and  income  shall  be  opened  and  kept  in 
the  books  of  the  association,  and  such  account  shall 
from  time  to. time  be  credited  with  the  monies  so 
received  by  the  association  as  aforesaid,  and  shall  be 
debited  with  all  sums  paid  by  the  association  in  respect 
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of  policies  and  annuity  deeds  specified  in  the  first  three  Free.  II. 
schedules  hereto  or  to  be  granted  pursuant  to  Clause  8 
of  this  agreement  or  any  of  them,  or  for  premiums  on 
policies  comprised  in  the  fourth  schedule  hereto,  and 
upon  erery  such  payment  a  portion  of  the  said  trust 
monies,  stocks,  funds,  and  securities  equal  thereto  in 
amount  or  value,  shall  be  fireed  and  discharged  from  the 
hereinbefore  mentioned  trust,  and  shall  thereupon  fall  into 
and  become  part  of  the  general  fond  of  the  association. 
"  (17.)  If  any  dispute  [arbitration  clause],^  Arbitration. 

13.  At  a  general  meeting  of  the  corporation  duly  held  on  Extraordinary 

the day  of  June,  1874,  and  of  which  notice  specifying  ^pro^J^,"* 

the  intention  to  propose  the  resolutions  hereinafter  mentioned  agreement  and 
was  duly  given,  the  following  extraordinary  resolutions  (among  ^l""^^  "^ 
others)  were  passed  unanimously  by  the  members  of  the  cor- 
poration for  the  time  being  entitled  according  to  its  regulations 
to  vote  who  were  there  present  in  person  or  by  proxy,  namely : 
(1.)  That    the   conditional    agreement    dated,    &c.,     and 
made,  &c.,  (meaning   thereby  the  said  stated  agree- 
ment) be  ratified  and  confirmed  either  absolutely  or 
with  such   modifications  and  qualifications  as  may  be 
deemed  adviRable. 
(2.)  That  the  directors  of  the  corporation  be  authorised 
and  empowered  to  make  application  to  the  Court  of 
Chancery  under  the  statutes   in  that  behalf  for  the 
sanction  and  confirmation  of  such  agreement,  and  the 
arrangement  intended  to  be  effected  thereby,  and  upon 
such  sanction  and  confirmation  being  obtained,  to  do 
all  acts  and  to  execute  (under  the  seal  of  the  corpora- 
tion or  otherwise)  all  instruments  and  assurances  which 
may  be  requisite  or  expedient  for  carrying  such  agree- 
ment and  arrangement  into  effect. 
(3.)  That  it  has  been  proved  to  the  satisfaction  of  this 
meeting  that  the  corporation  cannot,  by  reason  of  its 
liabilities,  continue  its  business,  and  that  it  is  advisable 
to  wind  up  the  same. 
(4.)  That  the  corporation  be  wound  up  voluntarily.    And 
at  the  said  meeting  your  petitioners  A.,  B.,  C,  and  D., 
were  appointed  liquidators  for  the  purpose  of  winding 
up  the  affairs  of  the  corporation  and  distributing  the 
property. 
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"Preo.  II.         14.  On  the day  of it  was  ordered  by  his  Honour 

the  Vice-Chancellor  Sir  Richard  Malins  that  the  Toluntary 
winding  up  of  the  corporation  should  be  continued  subject  to 
the  supervision  of  this  honorable  Court. 

15.  [Approval  of  the  agreement  by  the  assoeiaiian  in  general 
meeting.] 

16.  On  the day  of a  statement  of  the  nature  of 

the  transfer  proposed  to  be  eflTected  under  the  said  agreement 

of  the  day  of ,  together  with  a  copy  of  the  said 

agreement  and  an  abstract  containing  the  material  &ct8 
embodied  therein,  and  also  a  copy  of  the  actuarial  report  of  the 

said upon  which  such  agreement  is  founded,  was  forwarded 

to  each  policy  holder  of  the  corporation  in  manner  provided  by 
Section  136  of  the  Companies  Clauses  Consolidation  Act,  1845, 
for  the  transmission  to  shareholders  of  notices  not  requiring  to 
be  served  personally.  The  said  agreement  remained  open  for 
the  inspection  of  the  policy  holders  and  shareholders  of  the 
corporation  at  the  oflSce  of  the  corporation  for  a  period  of  15 
days  from  the  issuing  of  the  before-mentioned  abstract,  and  a 
notice  to  that  effect  was  appended  to  the  statement  sent  to  the 
policy  holders  as  aforesaid. 

17.  The  association  has  been  established  for  upwards  of 

years.     During  that  period  it  has  made  large  profits,  and 

now  its  invested  funds  amount  to  more  than  600,000^. 

18.  The  arrangement  intended  to  be  effected  by  the  said 
conditional  agreement  is  an  equitable  arrangement,  and  it  is 
expedient  and  will  be  mutually  beneficial  to  the  shareholders 
and  policy  holders  of  the  corporation  and  to  the  association 
that  the  same  agreement  should  be  confirmed  and  carried  into 
effect.  In  that  event  the  shareholders  of  the  corporation  will 
receive  a  bonus  upon  their  subscribed  share  capital  which  there 
is  no  reasonable  prospect  of  their  ever  obtaining  by  any  other 
means,  and  the  winding  up  of  the  corporation  will  be  facili- 
tated and  rendered  less  costly.  Moreover,  if  the  said  agree- 
ment be  confirmed  each  policy  holder  of  the  corporation  will 
acquire  the  right  to  a  novation  of  his  policy  upon  beneficial 
terms  if  he  shall  think  fit  so  to  do  instead  of  receiving  the 
present  value  thereof,  and  the  association  will  thereby  secure  an 
augmentation  of  its  insurance  business  without  a  corresponding 
increase  of  working  expenses. 

Your  petitioners  therefore  humbly  pray  : — 


Position  of 
association. 


Arranpfement 
beneficial 
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1.  That  the  said  conditional  agreement  of  the day  of    Preo.  II. 

and  the   arrangement  intended  to  be  effected 

thereby  may  be  sanctioned  and  confirmed  by  this 
honorable  court  and  carried  into  effect,  and  that  yonr 
petitioners,  the  directors  and  liquidators  of  the  said 
corporation,  may  be  at  liberty  to  execute  and  do  all 
assurances  and  things  which  shall  be  necessary  for  that 
purpose. 

2.  That  provision  may  be  made  for  the  costs  of  and  incident 

to  this  application. 
8.  That  your  Lordship  may  make  such  further  or  other 
order  in  the  premises  as  to  your  Lordship  shall  seem  fit. 
And  your  petitioners  will  eyer  pray,  &c. 

Note. — It  is  intended  to  serve  this  petition  on  the  above- 
named  E.,  F.,  0.,  and  H.,  as  trustees  of  the Association. 

Pbboedbnt  III. 
Petition  to  Court  to  sanction  arrangement  between  a   Preo.  III. 


Company  and  its  Creditors  under  the  provisions  of  the 
Joint  Stock  Companies  Arrangement  Act^  1870  (33  &  34       ^ 
Vic.  c.  104  (a)  ). 

In  the  High  Court  of  Justice, 

Chancery  Division. 

Vice-Chancellor  Malins. 

In  the  matter  The  Bessemer  Steel  and  Ordnance 
Company,  Limited. 

And  in  the  Matter  of  The  Companies  Acts,  1862  and 
1867. 

And  in  the  Matter  of  The  Joint  Stock  Companies 
Arrangement  Act,  1870. 

To  Her  Majesty's  High  Court  of  Justice. 

The  humble  petition  of  C.  F.  K.  of ,  in  the  county  of 

(a)  The  Act  aboye  referred  to  is  m  foUows  : 

**  Whereas  it  is  expedient  to  amend  the  law  relating  to  the  liquidation 
of  joint  stock  and  other  companies  :  Be  it  enacted,  &c."  as  follows  : 

1.  This  Act  may  be  cited  as  "  The  Joint  Stock  Companies  Arrangement  Short  title. 
Act,  1870." 

2.  Where  any  compromise  or  arrangement  shall  be  proposed  between  Where  com- 

p  p  2 
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-,  and  J.  E.  P.  A.,  of ^  in  the  county  of 


— ,  the 

oflScial  liquidators  of  the  above-named  company  (hereinafter 
called  the  company)  showeth  as  follows  : — 
Incorporation.       1.  The  company  was  incorporated  under  the  Companies 


promise  pro- 
posed, Court 
of  Chancery 
may  order  a 
meeting  of 
creditors,  &c., 
to  decide  as  to 
such  com- 
promise. 


Interpreta- 
tion. 
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a  company  which  is,  at  the  time  of  the  passing  of  the  Act  or  afterwards, 
in  the  course  of  being  wound  up  either  Toluntarily  or  by  or  under  the 
supervision  of  the  Court,  under  the  Companies  Acts  1862  and  1867,  or 
eitiier  of  them,  and  the  creditors  of  such  company,  or  any  class  of  such 
creditors,  it  shall  be  lawful  for  the  Court,  in  addition  to  any  other  of  its 
powers,  on  the  application  in  a  sunmiary  way  of  any  creditor  or  the 
liquidator,  to  order  that  a  meeting  of  such  creditors  or  class  of  creditors 
shall  be  summoned  in  such  manner  as  the  Court  shall  direct ;  and  if  a 
majority  in  number  representing  three-fourths  in  value  of  such  creditors 
or  class  of  creditors  present,  either  in  pei^son  or  by  proxy  at  such  meet- 
ing shall  agree  to  any  arrangement  or  compromise,  such  arrangement  or 
compromise  shall,  if  sanctioned  by  an  order  of  the  Court,  be  binding  on 
aU  such  creditors  or  class  of  creditors,  as  the  case  may  be,  and  also  on 
the  liquidator  and  contributories  of  the  said  company." 

3.  The  word  '*  company  "  in  this  Act  shall  mean  any  company  liable 
to  be  wound  up  under  **  The  Companies  Act,  1862." 

4.  This  Act  shall  be  read  and  construed  as  part  of  "  The  Companies 
Act,  1862." 

Until  this  Act  was  passed  the  majority  of  the  creditors  of  a  compan  y 
in  course  of  being  wound  up  under  the  Act  of  1862  had  no  power,  except 
under  Section  136,  to  bind  the  minority  to  accept  a  composition. 

Neither  Section  159  of  the  Act,  which  is  as  follows : 

*'  The  liquidators  may,  with  the  sanction  of  the  Court  where  a  company 
is  being  wound  up  by  the  Court,  or  subject  to  the  supervision  <^  the 
Court  and  with  the  sanction  of  an  extraordinary  resolution  of  the  com- 
pany, where  the  company  is  being  wound  up  altogether  voluntarily,  pay 
any  classes  of  creditors  in  full,  or  make  such  compromise  or  other  ar- 
rangement as  the  liquidators  may  deem  expedient  with  creditors  or 
persons  claiming  to  be  creditors,  or  persons  having  or  alleging  themselves 
to  have  any  claim,  present  or  future,  certain  or  contingent,  ascertained 
or  sounding  only  in  damages  against  the  company,  or  whereby  the 
company  may  be  rendered  liable." 

Nor  Section  160,  which  provides  that : 

*'  The  liquidators  may,  with  the  sanction  of  the  Court,  where  the 
company  is  being  wound  up  by  the  Court,  or  subject  to  the  supervision 
of  the  Court  and  with  the  sanction  of  an  extraordinary  resolution  of  the 
company,  where  the  company  is  being  wound  up  altogether  voluntarily, 
compromise  all  calls  and  liabilities  to  calls,  debts  and  liabilities  capable 
of  resulting  in  debts,  and  aU  claims,  whether  present  or  future,  certain 
or  contingent,  ascertained  or  sounding  only  in  damages,  subsisting  or 
supposed  to  subsist  between  the  company  and  any  contributory  or 
alleged  contributory,  or  other  debtor  or  person  apprehending  liability  to 
the  company,  and  all  questions  in  any  way  relating  to  or  a&cting  the 
assets  of  the  company,  or  the  winding  up  of  the  company,  upon  the 
receipt  of  such  sums,  payable  at  such  times,  and  generally  upon  such 
terms  as  may  be  agreed  upon,  with  power  for  the  liquidators  to  take  any 
security  for  the  discharge  of  such  debts  or  liabilities,  and  to  give  com- 
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Acts,  1862  and  1867,  for  the  purposes  mentioned  in  the  articles    Preo.  III. 
of  association,  dated  the  18th  of  October,  1871,  and  was  duly 
registered  on  the  19  th  of  October,  1871. 
2.  The  company  laid  out  large  sums  of  money  in  the  erec-  Expended 

money, 
plete  discharges  in  reepect  of   all  or  any  of   such    calls,  debts,  or 
liabilitieB,'* — gaye  the  majority  of  the  creditors  such  a  power. 

'*  The  159th  and  160th  sections  seem  to^me  to  provide  that  a  company 
by  its  official  liquidators,  with  the  sanction  of  the  Court,  is  to  have 
exactly  the  same  power  of  compromising,  both  with  its  creditors  and  its 
debtors,  as  an  individual  would  have.  It  has  the  power  of  saying  to  any 
class  of  creditors,  *  If  you  will  take  so  much  less  than  your  claim,  we 
will  pay  you  that  without  raising  any  question.*  And  it  has  a  right  to 
say  to  the  contributories  who  are  the  company's  debtors  as  to  unpaid 
calls,  *  Pay  us  so  much  of  your  debt  and  we  will  put  an  end  to  all  ques- 
tions between  us.*  But  this  is  a  compromise,  in  the  one  case,  between 
the  company  and  its  creditors  who  choose  to  accept  it,  and  in  the  other, 
between  the  company  and  its  debtors  who  choose  to  accept  it.  There  is 
nothing  in  the  Act  which  enables  one  creditor  to  bind  another  creditor 
to  accept  a  compromise,  or  which  enables  one  debtor  to  bind  another 
debtor  with  respect  to  paying  a  compromise.  And  that  was  the  difficulty 
which  was  felt  when  the  Act  of  last  Session,  The  Joint  Stock  Companies 
Arrangement  Act,  1870,  was  passed.  .  .  .**  Per  James,  L.  J.,  in  In  re 
Albert,  4'c,,  Co.,  6  Ch.  386. 

Sections  136  and  137  of  the  Act  of  1862,  are  as  follows  : 

*'  136.  Any  arrangement  entered  into  between  a  company  about  to  be 
wound  up  Toluntarily  or  in  course  of  being  wound  up  voluntarily,  and 
its  creditors,  shall  be  binding  on  the  company  if  sanctioned  by  an  extra- 
ordinary resolution,  and  on  the  creditors  if  acceded  to  by  three-fourths 
in  number  and  yalne  of  the  creditors,  subject  to  such  right  of  appeal  as 
is  hereinafter  mentioned. 

**  137.  Any  creditor  or  contributory  of  a  company  that  has  in  manner 
aforesaid  entered  into  any  arrangement  with  its  creditors  may,  within 
three  weeks  from  the  date  of  the  completion  of  such  arrangement,  appeal 
to  the  Court  against  such  arrangement,  and  the  Court  may  thereupon,  as 
it  thinks  just,  amend,  yary,  or  confirm  the  same.** 

But  although  Section  136  enabled  a  majority  to  bind  a  minority,  it  is 
not  applicable  in  a  compulsory  winding  up,  and  it  is  doubtful  whether  it 
can  be  relied  on  in  a  winding  up  subject  to  supervision.    Buckley,  329. 

It  will  be  observed  that  an  arrangement  under  Section  2  of  the  Act  of 
1870,  can  be  effected  much  more  readily  than  under  Section  136  of  the 
Act  of  1862.    Under  the  former  all  that  is  required  is  : 

(a)  The  sanction  of  a  majority  in  number  representing  three-fourths 
in  value  of  the  creditors  present  in  person  or  by  proxy  at  a 
meeting  : 

(5)  The  sanction  of  the  Court. 

But  under  the  latter  there  must  be  : 

(a)  An  extraordinary  resolution,  see  tupra,  p.  289. 

{h)  The  approval  of  three-fourths  in  number  and  value  of  the  crediton 
[i^.y  of  all  the  creditors]. 

(jd)  The  sanction  of  the  Court  if  appealed  to. 

A  question  was  raised  in  the  case  of  The  Betsemer  Steel  and  Ordnance 
Co.flCh.  Div.  251,  whether  under  Section  2  of  the  Act  of  1870,  the  majority 
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Preo.  Ill,    tion  of  works,  machineiy,  and  plant,  and  thereby  and  in  the 
Debts.  course  of  its  dealings  incurred  liabilities  to  a  very  considerable 

amonnt. 
Winding  up         3.  A  petition  for  the  winding  up  of  the  company  was  pre- 

Chancellor  Sir  Bichard  Malins,  made  at  chambers  on  the  28th 

of  May,  1874,  your  petitioner  E.  F.  A.  and  T.  S.  E.  and  A.  W. 

were  appointed  provisional  oflScial  liquidators  of  the  company. 

Orderthereon.       4.  By  an  order  of  the  said  Vice-Chancellor  Sir  Bichard 

Malins,  dated  the  24th  of  July,  1874,  the  company  was  ordered 

to  be  wound  up  compulsorily  by  the  Court,  and  by  order  dated 

the  4th  of  August,  1874,  your  petitioners  were  appointed 

oflScial  liquidators  of  the  said  company. 

Cash  to  credit       5.  There  is  now  standing  in  the  Bank  of  England  to  the 

of  liquidators,  cj^t  of  youT  petitioners,  as  such  oflScial  liquidators,  in  cash 

and  exchequer  bills  the  sum  of  23,000^.  or  thereabouts. 

W.  S.  D.  a  6.  W.  8.  D.,  of ,  one  of  the  directors  of  the  company, 

^^^^^'^  claims  to  be  a  creditor  for  45,000/.  or  thereabouts,  and  is 

ought  not  to  be  a  majority  representing  three-fourths  in  Talue  of  all 
the  creditors  of  the  company.  In  that  case  the  debts  were  170,000^ 
A  meeting  of  creditors  was  held  at  which  seventy  creditors,  represent- 
ing 120,0022.  12f.  3d.,  were  present.  All  the  creditors  present,  with  the 
exception  of  one,  who  claimed  42.  lOt.  Id,  approved  the  proposed 
arrangement,  but  120,0022.  lis,  3d.  was  less  than  three-fourths  of  the 
total  debts.  Howeyer,  Malins,  V.-C,  said  :  "  I  think  that  the  agreement 
should  be  carried  into  effect.  All  the  creditors  of  the  company  reoeived 
notice  of  this  meeting,  and  it  must  be  presumed  that  those  who  did  not 
attend  left  it  to  those  who  did  to  decide  whether  the  agreement  was 
advantageous  or  not,  or  they  took  so  little  interest  in  the  matter  that 
they  did  not  think  it  worth  their  while  to  attend.  At  all  events,  I  think 
that  under  the  Act  of  Parliament  only  those  creditors  who  were  present 
at  the  meeting  are  to  be  attended  to,  and  that  three-fourths  in  value  of 
those  present  are  sufficient  to  sanction  the  contract." 

The  above  Precedent  (IIL)  is  a  copy  of  the  petition  which  was  pre- 
sented in  this  case. 

In  the  case  of  a  life  assurance  company  the  Court  may  be  unable  to 
exercise  the  power  conferred  by  SSection  2  of  the  Act  of  1870  by  reason 
of  the  impossibility  of  ascertaining  the  amount  of  the  debts,  for  a  policy 
for  10002.  on  the  life  of  one  person  may  be  a  very  different  thing  from  a 
policy  on  the  life  of  another  person  for  the  same  amount.  In  re  Albert 
Life  Assurance  Co.,  6  Ch.  381. 

Although  the  Act  of  1870  only  requires  a  meeting  of  the  creditors,  the 
Court  may  think  fit  to  submit  the  proposed  arrangement  to  a  meeting  of 
the  contributories  also.  See  In  re  Western  of  Canada  OU,  J^c.,  Co., 
W.  N.  1874,  148.  In  this  case  an  arrangement  was  sanctioned  by  Jessel, 
M.  R.,  after  being  approved  at  meetings  of  the  creditors  and  contribu- 
tories.   See  further,  i^fra,  p.  691,  et  seq. 
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admitted  as  a  creditor  of  the  company  by  yonr  petitioners,  the   Free.  III. 
said  official  liquidators,  to  the  amount  of  44,275^. 

7.  The  seyeral  other  creditors  whose  names  or  descriptions  Schedule  of 
appear  in  the  first  schedule  to  the  agreement  hereinafter  men-  ^^      ^ 
tioned,  hare  also  been  admitted  by  your  petitioners  the  said 

official  liquidators,  as  creditors  of  the  company  for  the  sereral 

sums  in  the   said  schedule  set  opposite  to  their  respectire 

names  or  descriptions,  which  sums  amount  in  the  aggregate  to 

the  sum  of  91,556^.  18^.  10^.    There  are  other  claims  a^^ainst  Unadmitted 

the  company  of  considerable  magnitude  still  outstanding,  some  ^^*™*- 

of  which  are  disputed,  and  others  are  as  yet  unascertained, 

all  which  claims  are  hereinafter  referred  to  as  the  unadmitted 

claims. 

8.  In  the  course  of  the  winding  up,  disputes  arose  in  refer-  Disputes  in 
ence  to  certain  securities  given,  or  alleged  to  have  been  given,  p?J^^^^by 

by  the  company  to  the Bank  of and  to  the  said  W.  S.  D. 

W.  S.  D.,  the  settlement  or  decision  of  which  disputes  would 
necessarily  take  a  considerable  time  and  cause  very  consider- 
able expense,  and  the  said  W.  S.  D.  accordingly  laid  a  proposal 

before  your  petitioners  the  liquidators,  by  which  he  was  to 
take  over  the  company's  assets,  and  undertake  to  pay  a  com- 
position of  5«.  in  the  pound  to  the  company's  creditors  in  dis- 
charge of  their  claims. 

9.  At  a  meeting  of  the  principal  creditors  of  the  company,  Committee  of 
held  on  the  14th  of  May,  1875,  the  representatives  of  three  of  ^'«*^^™- 
th^  principal  creditors  were  appointed  a  committee  to  investi- 
gate the  position  of  the  company  and  to  report  thereon,  and  as 

to  the  advisability  of  accepting  the  said  proposal  of  the  said 
W.  S.  D.,  and  on  the  11th  of  June,  1875,  the  said  committee 
made  their  report  to  the  creditors  of  the  company  approving  of 
the  said  proposal  in  the  form  of  the  arrangement  hereinafter 
stated,  and  recommending  adoption  by  the  company's  creditors, 
and  the  acceptance  of  a  composition  of  5^.  3^  in  the  pound. 

10.  The  said  arrangement  so  approved  of  by  the  said  report  Proposed 
was  drawn  up  in  the  form  of  an  agreement  made  between  the  *«'*®™®'*^- 
company  and  your  petitioners  of  the  one  part,  and  the  said 

W.  S.  D.  of  the  other  part,  and  was  (so  far  as  is  material  to  be 
here  stated)  in  the  words  and  figures  following,  namely  : — 
"Memorandum   of  Agreement  made  and  entered  into  this 

day  of  ,  1875,  between  The  Bessemer  Steel  and 

Ordnance  Campany,  Limited  (hereinafter  called  the  company) 
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and  G.  F.  E.  and  J.  E.  F.  A.,  the  official  liquidators  of  the 

company  of  the  one  part,  and  W.  S.  D.,  of ^  of  the  other 

part   (then  follow  recitals  stating  to  the  effect  aforesaid). 
Now  these  presents  witness,  and  (subject  to  the  approval  of 
the  said  Vice-Chancellor)  it  is  hereby  agreed  between  and  by 
the  said  company  and  its  official  liquidators  on  the  one  part, 
and  the  said  W.  S.  D.  for  himself,  his  heirs,  executors,  and  ad* 
ministrators  on  the  other  part,  as  follows :  that  is  to  say, — 
"(1.)  The  said  W.  8.  D.  shaU  forthwith  release  the  com- 
pany, and  the  said  official  liquidators  thereof,  of  and 
from  all  sums  of  money  due  or  alleged  to  be  due  or 
claimable  from  the  company  to  or  by  the  said  W.  S.  D., 
and  generally  from  all  claims  and  demands  whatsoever. 
"(2.)  The  said  W.  S.  D.,  his  executors  or  administrators, 
shall  within  fourteen  days  after  these  presents  shall 
hare  been  approved  by  the  said  Vice-Chancellor,  pay  to 
the  credit  of  the  said  official  liquidators  at  the  Bank  of 
England  such  a  sum  of  money  as,  with  the  sum  of 
19,979^.  68.  Sd.  (being  the  sum  of  23,979/.  6<.  Sd.  now 
in  the  Bank  of  England  less  the  sum  of  4,000/.  re- 
served), will  make  up  the  full  sum  of  24,0332.  14^., 
being  the  amount  of  a  dividend  of  5«.  3^.  in  the  pound 
on  the  total  amount  of  the  said  admitted  claims. 
*'(3.)  The  said  W.  S.  D.,  his  executors  or  administrators, 
shall  also  within  fourteen  days  from  the  date  of  the 
allowance  by  the  said  Vice-Chancellor  or  the  Court  of 
Appeal  of  any  of  the  said  unadmitted  claims,  pay  to  the 
credit  aforesaid  such  a  sum  of  money  as  with  so  much 
of  the  amount  (if  any)  then  standing  to  the  same  credit 
as  the  judge  shall  direct,  shall  be  equal  in  amount  to 
a  dividend  of  5s.  3^.  in  the  pound  on  the  said  un- 
admitted claim  or  claims  so  allowed. 
'*  (4.)  The  said  official  liquidators  shall  be  at  liberty  imme- 
diately, or  so  soon  as  conveniently  may  be  after  the 
payment  of  the  aforesaid  credit  of  the  sum  mentioned 
in  the  second  clause  of  this  agreement,  to  apply  with  the 
sanction  of  the  said  Vice-Chancellor  the  sum  of  4,0001., 
part  of  the  monies  which  will  then  be  standing  to  the 
credit  aforesaid  (or  so  much  thereof  as  may  be  neces- 
sary) in  payment  of  the  sum  of  lOOZ.  to  the  aforesaid 
committee  for  their  expenses,  and  in  part  payment  of 
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the  costs,  charges  and  expenses  now  remaining  unpaid  Free.  III. 
of  the  proYisional  official  liquidators  and  official 
liquidators,  and  part  payment  of  the  remuneration  to 
the  official  liquidators,  and  to  apply  the  said  sum  of 
24,033^  14^.,  being  the  amount  of  the  said  dividend  of 
bs,  3d,  in  the  pound  in  paying  to  the  said  several 
creditors  enumerated  in  the  first  schedule  hereto  a 
dividend  or  composition  at  the  rate  of  5^.  3^.  in  the 
pound  on  the  said  admitted  claims,  being  the  several 
and  respective  amounts  appearing  opposite  to  the  respec- 
tive names  or  descriptions  of  the  said  creditors  in  the 
first  schedule  hereto. 

"  (5.)  The  said  official  liquidators  shall  be  at  liberty  from  When  liqni- 
time  to  time  immediately  or  so  soon  as  conveniently  .^y  ^JJ^Lton. 
may  be  after  the  payment  to  the  aforesaid  credit  of 
any  sum  or  sums  of  money  pursuant  to  Clause  3  of 
these  presents,  to  pay  out  of  the  monies  then  standing 
to  such  credit,  with  the  sanction  of  the  said  Vice- Chan- 
cellor, to  the  creditor,  or  several  and  respective  creditors, 
in  respect  of  whose  debt  or  debts  such  sum  or  sums  of 
money  shall  have  been  paid  to  the  said  credit,  the 
dividend  or  composition  of  bs.  Sd.  in  the  pound  on  the 
amount  of  their  respective  debts. 

''(6.)  The  said  W.  S.  D.  shall  pay  to  the  credit  aforesaid  Costs  of  wind- 
the  costs,  charges,  and  expenses  as  between  solicitor  and  ^^  ^P*  ^* 
client,  in,  about,  or  relating  to  the  winding  up  of  the 
company's  affairs,  including  therein  the  costs  of  the 
petitioners  and  of  the  creditors  and  shareholders  appear- 
ing on  the  petition  to  wind  up,  and  directed  by  the  said 
order  of  the  24th  July,  1874,  to  be  allowed,  and  also 
the  costs  of  the  C.  H.  Iron  Company,  Limited,  in  refer- 
ence to  this  matter,  including  the  costs  incident  to 
their  attending  before  the  judge  in  chambers  under  the 
last-mentioned  order,  such  costs,  charges  and  expenses 
being  taxed  by  the  proper  officer  (in  case  the  parties 
differ),  and  also  the  remuneration  of  the  said  official 
liquidators,  and  of  the  said  provisional  official  liqui- 
dators of  the  company,  such  remuneration  to  be  fixed 
by  the  judge  (in  case  the  parties  differ),  such  payments 
except  as  to  the  sum  payable  under  Clause  2  of  this 
agreement   to  be   from  time   to   time  made   within 
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fonrteen  days  after  the  said  costs  and  remimeratioii 
shall  respectively  be  ascertained. 

"  (7.)  The  said  oflScial  liquidators  or  other  the  official  liqui- 
dators or  official  liquidator  for  the  time  being  of  the 
said  company  shall,  nnless  requested  not  so  to  do  by 
the  said  W.  S.  D.,  his  executors  or  administrators, 
collect,  get  in,  and  realise  such  assets  of  the  company 
as  shall  be  outstanding  at  the  date  of  the  order  to  be 
made  approving  of  this  agreement,  but  subject  as  to 
money  duo  in  respect  of  calls  to  the  sanction  of  the  said 
Vice-chancellor,  and  out  of  the  monies  to  arise  &om 
such  collection,  getting  in,  and  realisation  shall,  in  the 
first  place,  pay  the  costs,  charges  and  expenses  of  such 
collection,  getting  in,  and  realisation,  and  in  the  next 
place  shall  make  all  the  payments  hereinbefore  agreed 
to  be  made  by  the  said  W.  S.  D.,  and  shall  stand  pos- 
sessed of  the  residue  thereof  after  all  such  payments 
shall  have  been  made,  in  trust  for  the  said  W.  S.  D., 
his  executors,  administrators,  and  assigns.  But  the  said 
W.  S.  D.,  his  heirs,  executors,  or  administrators  shall 
save,  harmless  and  indemnified,  the  said  official  liqui- 
dators or  other  the  official  liquidators  or  official 
liquidator  for  the  time  being  against  all  losses,  costs, 
charges,  damages,  or  expenses  which  they  or  he  may 
incur,  sustain,  or  become  liable  to  pay  by  reason  of  any 
acts,  deeds,  or  proceedings  which  they  or  he  may  do, 
perform,  or  take  in  reference  to  snch  outstanding 
assets. 

'*  (8.)  When  and  as  soon  as  all  the  said  payments  shall  have 
been  made  either  by  the  said  W.  S.  D.  or  by  the  said 
official  liquidators  or  official  liquidator  as  aforesaid, 
all  the  lands,  leases,  and  buildings,  and  stock  in  trade, 
plant,  and  machinery  belonging  to  the  said  company, 
and  all  other  the  rights,  claims,  credits,  and  assets  of 
the  company  (subject  to  existing  charges  thereon)  in- 
eluding  the  benefit  of  all  sums  of  money  due  to  and 
recoverable  by  the  said  company  in  respect  of  calls  and 
all  other  the  rights,  claims,  credits,  and  assets  of  the 
company,  or  such  part  thereof  as  shall  not  have  been 
collected,  got  in,  and  realised  as  aforesaid  shall  be  con- 
veyed and  assigned  to  the  said  W.  S.  D.,  his  heirs. 
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ezecatorSy  or  administrators,  according  to  the  nature    Preo.  Ill, 

thereof,  or  to  some  person  or  persons  in  trost  for  him, 

his  heirs,  executors,  or  administrators,  or  as  he  or  they 

shall  direct,  but  that  no  proceedings  for  the  reooyery  of 

sums  of  money  due  to  the  company  in  respect  of  calls 

shall  be  had  or  taken  except  with  the  sanction  of  the 

said  Vice-ChanceDor. 

^'  (9.)  Notwithstanding  this  agreement  and  the  said  order  to  Winding  np 
be  made  hereon,  the  winding  up  of  the  company  shall  foy^ceiSn* 
continue  so  far  as  may  be  necessary  for  the  purpose  of  purposes, 
carrying  this  agreement  into  effect,  and  for  the  purpose 
of  settling  the  claims  of  creditors  or  persons  claiming 
to  be  creditors  other  than  those  particularised  in  the 
said  first  schedule  hereto,  which  shall  not  be  disturbed, 
and  of  enforcing  payment  of  calls  due  from  con- 
tributories,  but  the  costs,  charges,  and  expenses  as 
between  sohcitor  and  client  of  and  relating  to  all  future 
proceedings  under  the  winding-up  order,  including  the 
future  remuneration  of  the  said  ofScial  liquidators  or 
other  the  official  liquidators  or  official  liquidator  for 
the  time  being,  the  amount,  in  case  the  parties  differ,  of 
such  costs,  charges,  and  expenses  to  be  taxed  by  the 
taxing  master,  and  of  such  remuneration  to  be  fixed  by 
the  judge,  shall  be  borne  and  paid  by  the  said  W.  S.  D., 
his  executors  or  administrators  in  manner  aforesaid, 
and  the  said  W.  S.  D.,  his  executors  or  administrators, 
and  also  the  said  official  hquidators  or  other  the 
official  liquidators  or  official  liquidator  for  the  time 
being  shall  be  at  liberty  to  apply  from  time  to  time  to 
the  Oourt,  or  to  the  said  Yice-Ohancellor  in  chambers 
as  he  or  they  may  be  adyised.  ' 

''(10.)  AU  deeds  of  release,  conyeyances,  assignments  and  Deeds  to  be 
other  deeds,  if  any,  to  be  executed  for  the  purpose  of  giying  ^^^fif-  f 
effect  to  this  agreement,  shall  be  prepared  by  the  party 
by  whom  the  same  shall  be  required,  and  shall  be 
perused  and  executed  by  the  other  party,  and  by  all 
other  necessary  parties  or  companies  as  the  judge  may 
direct,  and  eyery  such  deed  shall,  in  case  of  difference, 
be  settled  by  the  said  Yice-Ohancellor,  but  the  costs, 
charges,  and  expenses  of  the  preparation,  perusal,  and 
execution,  and  all  other  costs,  charges,  aud  expenses  of 
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and  incidental  to  snch  deeds  shall  be  bome  and  paid  by 
the  said  W.  S.  D.,  his  execntors  or  administrators  in 
manner  aforesaid. 
''  (11.)  These  presents  are  conditional  on  the  sanction  of  the 
Goart  being  obtained  hereto  on  or  before  the  Slst  day 
of  December,  1875,  and  in  case  the  sanction  of  the  said 
Gonrt  shall  not  be  obtained  hereto  on  or  before  that  day 
nothing  herein  contained  shall  in  anywise  affect  or  pre- 
judice the  rights  of  the  said  parties  hereto  as  against 
each  other,  but  each  of  the  said  parties  hereto  shall  be 
at  liberty  to  prosecute  such  rights  as  if  these  presents 
had  not  been  signed." 
There  was  a  first  schedule  to  the  said  agreement  containing  a 
complete  list  of  all  the  said  admitted  creditors  of  the  company 
(other  than  the  said  W.  S.  D.)  arranged  in  alphabetical  order, 
with  the  yarious  amounts  due  to  them  respectively  set  against 
their  respective  names  in  the  said  first  schedule,  and  also  a 
second  schedule,  containing  a  verbatim  copy  of  the  report  of 
the  said  committee  recommending  the  adoption  and  ratifica- 
tion of  the  said  proposed  arrangement. 

11.  The  form  of  the  said  agreement  was  submitted  to  His 
Honor  the  Vice-chancellor  Sir  Richard  Malins,  in  chambers, 
and  duly  approved  of  by  him,  and  His  Honor  therenpon 
directed  that  a  meeting  of  the  creditors  of  the  company  should 
be  summoned  by  advertisement  in  the  London  Oazeiis  and 
certain  other  newspapers,  to  consider  the  terms  of  the  said 
agreement,  and  that  your  petitioner  0.  F.  E.  should  act  as 
chairman  of  the  said  meeting,  which  was  to  be  held  at  the 

ofiices  of  Messrs. &  Co.,  No. ^  Walbrook,  in  the  city 

of  London. 

12.  Your  petitioner  proceeded  to  summon  a  meeting  of  the 
creditors  of  the  company  in  accordance  with  the  said  direction, 
but  by  inadvertence  the  advertisements  which  His  Honor 
had  directed  were  not  inserted  in  the  papers  specified,  but 
instead  thereof  a  circular  convening-  the  said  meeting  in  the 
same  form  as  the  advertisement  would  have  been  if  it  had  been 
published  was  sent  by  post  to  each  of  the  creditors  of  the  com- 
pany personally. 

13.  The  said  meeting  was  held  on  the  24th  of  September, 
1875,  in  accordance  with  the  said  circular,  and  at  the  place 
and  time  therein  mentioned,  viz.,  at  the  oflSces  of  Messrs. 
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&  Co.  aforesaid,  at o'clock  on  Friday,  the  24th  of  Sep-    Preo.  III. 

tember,  1875.  Your  petitioner,  C.  F.  K.,  took  the  chair  at 
the  said  meeting,  as  directed  by  His  Honor  the  Vice-chan- 
cellor Sir  Bichard  Malins  as  aforesaid. 

14.  The  said  meeting  was  attended  either  personally  or  by  Whoattended. 
proxy  by  sixty-nine  creditors  to  whom  debts  against  the  com- 
pany have  been  allowed,  or  whose  debts  appear  in  the  com- 
pany's books^  as  are  admitted  by  yonr  petitioners  to  be  dne, 
amounting  in  the  whole  to  the  value  of  120,002^.  12s.  3J.,  the 

total  indebtedness  of  the  company  being  170,000/.,  or  there- 
abouts.  The  question  was  then  submitted  to  the  said  meeting 
whether  the  creditors  of  the  company  approved  of  the  said 
proposed  agreement,  which  was  then  and  there  read  to  all  the 
creditors  who  were  present. 

15.  All  the  creditors  of  the  company  then  present  as  repre-  Approval  of 
senting  as  aforesaid  120,002^  12«.  3d.  (with  the  exception  of  ^^ority. 
one  whose  debt  amounts  to  the  sum  of  4/.  lOs.  1^.)  did  at  the 

said  meeting  approve  of  the  said  proposed  arrangement,  and 
desired  that  the  same  might  be  sanctioned  by  the  High  Court 
of  Chancery  and  carried  into  effect.  The  creditors  so  agreeing 
as  aforesaid  constitute  a  majority  in  number,  representing  far 
more  than  three-fourths  in  value  of  the  creditors  of  the  com- 
pany. The  said  creditor  for  4/.  10«.  Id.,  who  objected  as 
aforesaid^  objected  solely  on  the  ground  that  his  claim  was  for 
poors  rate  and  ought  to  be  paid  in  full. 

16.  On  the  llth  of  October,  1875,  the  following  advertisement  Advertiae- 
was  inserted  in  all  the  newspapers  in  which  the  advertisement  j^^"  na.  ^^^' 
convening  the  said  meeting  was  directed  to  be  inserted  as 
aforesaid,  except  the  London  and  Edmburgh  Gazettes,  the  con- 
ductors whereof  required  for  the  purpose  the  specific  direction 

of  the  High  Court  of  Chancery,  which  could  not  be  obtained 
during  the  vacation : — ''  In  the  matter  of  the  Bessemer  Steel 
and  Ordnance  Company,  Limited  ;  and  in  the  matter  of  the 
Companies  Acts,  1862  and  1867  ;  and  in  the  matter  of  the 
Joint  Stock  Companies  Arrangement  Act,  1870.  Notice  is 
hereby  given,  that,  &c.,  [q/"  meeting  having  been  held — that 
compromise  approved — that  any  creditor  objecting  to  adoption  of 
agreement  to  give  notice  to  liquidators  before  25  Oct.  instant, 
when,  application  would  be  made  to  the  V,'G.for  order  confirming 
the  compromise.'] 

17.  Notice  of  objection  to  the  said  arrangement  has  been  Noticea  of 

objections- 
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received  by  your  petitioners  from  Messrs.  H.  and  A.  G.  B., 
the  lessors  of  the  premises  occupied  by  the  said  company  at 
Greenwich,  who  object  to  any  arrangement  being  carried  out 
with  the  said  W.  S.  D.,  nnless  and  until  a  proTision  is  made 
for  satisfying  the  liabilities  of  the  company  under  the  lease. 
Notice  of  objection  has  also  been  received  from  Paynes,  Ac., 
Company,  creditors  for  113^  178,y  but  from  no  other 
creditor. 

18.  The  said  agreement  was,  on  the  27th  day  of  October 
last,  duly  signed  by  the  said  W.  S.  D. 

19.  It  will  be  in  the  judgment  of  your  petitioners  much  for 
the  benefit  of  the  company  that  the  said  arrangement  should 
be  carried  out.  The  creditors  of  the  company  have  as  afore- 
said approved  it  practically  unanimously,  and  the  rights  and 
claims  (if  any)  of  creditors  having  a  claim  to  be  entitled  to 
security  upon  any  portion  of  the  assets  of  the  company  or 
their  calls  upon  the  shareholders  thereof  are  intended,  as 
regards  such  security,  to  be  left  unaffected  by  the  said  agree- 
ment. 

Tour  petitioners  therefore  humbly  pray — 

1.  That  (without  prejudice  to  any  existing  security  or 
charge  upon  the  assets  of  the  company  or  on  any  call 
made  or  to  be  made  on  the  shareholders  thereof)  the 
said  agreement  hereinbefore  in  part  stated  and  agreed 
to  by  the  said  creditors  of  the  company  as  aforesaid 
may  be  sanctioned  and  confirmed  by  an  order  of  this 
honorable  Court  so  as  to  be  binding  on  all  the  creditors 
of  the  company  and  on  your  petitioners  and  the  oon- 
tributories  of  the  company. 

2  That  all  deeds,  documents,  acts,  matters,  and  things, 
necessary  or  expedient  for  the  carrying  out  of  the  said 
agreement  may  be  ordered  to  be  executed  and  done  by 
all  necessary  and  proper  parties  under  the  direction  of 
this  honorable  Court. 

8.  That  such  further  or  other  order  may  be  made  in  the 
premises  as  shall  seem  meet. 

And  your  petitioners  will  ever  pray,  &c. 

Note. — It  is  intended  to  serve  this  petition  on  the  above- 
named  W.  S.  D. 

The  order  made  on  the  above  petition  was  as  follows : 

**  Upon  the  application  of  C.  P.  K.,of,  &c.,  and  J.  E.  F.  A.,  of,  &c,the 
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official  liquidators  of  the  above  named  company,  on  the  16th  day  of    Preo.  III. 

November,  1875,  preferred  into  H.  M.  High  Court  of  Justice,  and  upon 

hearing  counsel  for  the  petitioners,  and  for  W.  B.  D.,  and  upon  reading 
the  said  petition,  an  order  dated,  &c.,  the  agreement  dated,  &c.,  in  the 
said  petition  mentioned,  an  affidavit,  &c.  This  Court  doth  order 
that  (without  prejudice  to  any  existing  security  or  charge  upon  the 
assets  of  the  said  company  or  on  any  call  made  or  to  be  made  on  the 
shareholders  thereof,)  the  said  agreement  be  sanctioned  and  confirmed 
by  this  Court,  so  as  to  be  binding  on  all  the  creditors  of  the  company, 
and  on  the  petitioners  and  the  contributories  of  the  company,  and  that 
the  Wd  agreement  be  carried  into  effect,  and  that  all  deeds,  documents, 
acts,  matters,  and  things,  necessary  or  expedient  for  the  carrying  out  of 
the  said  agreement,  be  executed  and  done  by  all  necessary  parties 
under  the  direction  of  the  Court."  Malins,  V.-C,  27  Nov.,  1875,  A.  1807. 
The  following  are  examples  of  other  orders  made  under  the  above  Act : 
'*  Upon  the  application  of  the  liquidators  of  the  above  named  company 
by  summons,  dated  the  25th  Nov.,  1875,  and  upon  hearing  the  solicitor 
for  the  applicant^,  and  upon  reading  an  affidavit  of,  &c.,  filed,  &c.,  and 
the  exhibits,  A.  and  B.,  therein  referred  to,  being  respectively  the 
proposals  for  arrangement  hereinafter  mentioned,  and  the  list  of  credi- 
tors of  the  said  company,  an  order  dated  the  12th  Nov.,  1875,  the 
report  of  the  result  of  the  meeting  of  creditors  summoned  pursuant 

to  the  said  order,  an  affidavit  of filed,  &c.    It  is  ordered  that  the 

arrangement  proposed  between  the  said  company  and  its  creditors, 
contained  in  the  said  proposals,  (being  an  agreement  dated  the  4th 
day  of  Nov.,  1875,  and  set  forth  in  the  schedule  hereto,)  be  approved 
and  carried  into  effect. 
**The  Schedule  be  veered  to  in  the  FOBEGOisra  Order 
**  Memorandum  of  agreement  made  the  4th  day  of  November,  1875, 
between  the  liquidators  of  the  above  named  company  of  the  one  part, 
and  W.  C.  of  the  other  part,  ^Ths  offrcement  U  too  long  to  he  given 
here :  it  provided  for  the  sale  of  the  assets  of  the  old  company  to  an 
intended  new  company  which  was  to  pay  the  costs  of  the  winding  tf|>, 
and  to  issve  to  the  creditors  of  the  old  company  debentures  of  the  new 
company^  hearing  interest  at  5  per  cent,  per  annum,  to  the  amount  of 
lOs.  in  the  potmd  on  their  allowed  claims;  the  principal  secured  hy 
the  debentures  to  he  payable  five  years  after  date.  The  agreement 
also  provided  that  application  should  be  made  to  the  Court  to  direct  a 
meeting  of  creditors  under  the  Act  of  1870]."  WemstiU  ChUiery  Co., 
Hall,  V.-C,  at  Chambers,  2  Dec.,  1875,  1911  B. 

"  Upon  the  application  of  J.  F.  P.,  the  liquidator  of  the  above  named 
company,  and  upon  hearing  the  solicitor  for  the  said  liquidator,  and 
upon  reading  an  order  dated  the  8th  August,  1876,  [^calling  meeting, 
see  infra'].  It  is  ordered  that  the  scheme  of  compromise  or  arrange- 
ment, pursuant  to  33  &  34  Vict.  c.  104,  resolved  upon  at  the  meetings 
of  the  shareholders  and  debenture  holders  of  the  above  named  com- 
pany, held  at  the Hotel,  at ,  on  the  23rd  day  of  August,  1876, 

and  duly  confirmed  by  the  shareholders  of  the  said  company  at  a 
meeting  of  shareholders  held  on  Monday,  the  11th  day  of  September, 

1876,  at  the  offices  of  the  company  situate  at ,  be  sanctioned  and 

carried  into  effect,  which  said  resolutions  are  as  follows,  that  is  to 

Bay, 
"(1.)   That  J.  T.  P.,  the  liquidator  of  this  company  be,  and  he  is 
hereby  authorised  to  sell  to  a  new  company  to  be  formed  for 
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Preo.  HI.  the  purpose  of  acquiring  the  same,  all  the  property  of  this 

company,  subject  to  the  debts  and  liabilities  thereof,  in  con- 
sideration of  8,000  shares  of  10/.  each  in  such  new  company, 
with  6/.  per  share  credited  as  paid  up  thereon,  such  shares 
to  be  divided  among  the  shareholders  of  this  company  in  the 
proportion  of  one  share  in  such  new  company  for  each  share 
now  held  in  this  company. 

"(2.)  That  the  debenture  holders  of  this  company  accept  in  satis- 
&ction  and  discharge  of  their  claims  against  suc^  company 
perpetual  debentures  to  the  same  amount  respecUyely  in  a 
new  company  intended  to  be  formed  for  the  purpose  of 
acquiring  the  assets  and  property  of  this  company,  bearing 
interest  at  4/.  lOs.  per  cent,  per  annum  from  the  30th  day  of 
March,  1876. 

"  (3.)  a.  That  a  composition  of  12«.  in  the  pound  be  accepted  in 
satisfaction  of  the  debts  due  to  the  creditors  of  this 
company  (other  than  the  debenture  holders),  b.  And  that 
such  composition  be  payable  by  three  instalments  at  3,  6, 
and  9  months  respectively  from  the  date  of  the  confirma- 
tion of  these  resolutions  by  the  Court."  Northampton  Cbal^ 
Jjrc.y  Co^  Malins,  V.-C,  at  Chambers,  12  Sep.,  1876,  B.  1598. 

The  following  are  examples  of  orders  made  calling  meetings  : 
'*  Upon  the  application  of  the  liquidators  of  the  above  named  com- 
pany, and  upon  hearing  the  solicitor  for  the  applicants,  and  upon 
reading  the  affidavit  of  J.  H.  E.,  one  of  the  said  liquidators,  filed,  &c., 
and  the  exhibits  A.  and  B.  therein  referred  to.  It  is  ordered  that  a 
meeting  of  the  creditors  of  the  above  named  company  be  summoned  by 
the  said  liquidators  under  the  provisions  of  the  above  named  statutes 
and  the  Joint  Stock  Companies  Arrangement  Act,  1870,  for  the  consi- 
deration and  approval  or  rejection  by  them  of  the  arrangement  proposed 
between  the  said  company  and  its  creditors  embodied  in  an  agreement 
dated,  &c.,  being  the  said  exhibit  A.  to  the  said  affidavit  of  the  said 
J.  H.  E. ;  and  it  is  ordered  that  the  said  meeting  be  held  on,  &c.,  at  &c., 
at  the  hour  of  two  of  the  clock  in  the  afternoon,  or  at  such  other  time 
as  the  said  liquidators  shall  appoint,  and  that  the  chair  shall  be  taken  at 
such  meeting  by  the  said  J.  H.  E.,  one  of  the  said  liquidators,  who  is  to 
report  the  result  thereof  to  the  Court"  WemstiU  Colliery  6b.,  Hall, 
V.-C,  at  Chambers,  12  Nov.,  1875,  B.  1693. 

"  Upon  the  application  of  J.  F.  P.,  the  liquidator  of  the  above  named 
company,  and  upon  hearing  the  solicitors  of  the  said  liquidator,  and 
upon  reading  an  order  dated,  &c.,  [gtfpervuid^ti  order]^  and  an  affidavit, 
&c.  It  is  ordered  that  the  said  liquidator  be  at  liberty  to  call  a  meeting 
or  meetings  of  the  creditors  and  debenture  holders  of  the  said  company 
for  the  purpose  of  considering  a  scheme  of  compromise  or  arrangement 
to  be  made  between  such  creditors  and  debenture  holders  and  the 
company,  and  that  the  said  liquidator  be  the  chairman  of  such  meeting 
or  meetings."  Northampton  Coal,  ^'c,  Co.j  Malins,  V.-C,  at  Chambers, 
8  August,  1876,  B.  1433. 
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iNTKODucrroET  Notes. 

It  would  not  be  within  the  scope  of  this  work  to  enter  at 
length  into  the  law  and  practice  relating  to  the  winding  np  of 
companies  under  the  Acts  of  1862  and  1867,  but  it  may  be 
conyenient  to  state  or  refer  to  some  of  the  material  points 
which  must  be  borne  in  mind  in  preparing  a  winding-up 
petition,  and  to  give  a  few  precedents  of  petitions,  and  of  the 
orders  usually  made  thereon  or  in  relation  thereto. 

By  Section  81  of  the  Act  it  is  prorided  as  follows : — 

"  The  expression  *  the  Court/  as  used  in  this  part  of  the  Act,   [i,e.  Meaning  of 
Part  IV.,  which  by  Section  5  of  the  Act  is  declared  to  relate  *to  the    "the  Court' 
winding  up  of  companies  and  associations  under  this  Act,']  shall  mean 
the  following  authorities ;  (that  is  to  to  say,) 

"  In  the  case  of  a  company  engaged  in  working  any  mine  within  and 
subject  to  the  jurisdiction  of  the  Stannaries — the  Court  of  the  Vice-warden 
of  the  Stannaries,  unless  the  Vice-warden  certifies  that  in  his  opinion  the 
company  would  be  more  adyantageously  wound  up  in  the  High  Court 
of  Chancery  : 

^*  In  the  case  of  a  company  registered  in  England  that  is  not  engaged 
in  working  any  such  mine  as  aforesaid,  the  High  Court  of  Chancery  : 

"In  the  case  of  a  company  registered  in  Ireland,  the  Court  of 
Chancery  in  Ireland : 

"In  all  cases  of  companies  registered  in  Scotland,  the  Court  of 
Session,  in  either  division  thereof  : 

"  Provided  that  where  the  Court  of  Chancery  in  England  or  Ireland 
makes  an  order  for  winding  up  a  company  under  this  act,  it  may,  if  it 
thinks  fit,  direct  all  subsequent  proceedings  for  winding  up  the  same  to 
be  had  in  the  Court  of  Bankruptcy  having  jurisdiction  in  the  place  in 
which  the  registered  office  of  the  company  is  situate ;  and  thereupon 
such  last  mentioned  Court  of  Bankruptcy  shall,  for  the  purpose  of  wind- 
ing up  the  company,  be  deemed  to  be  *  the  Court '  within  the  meaning 
of  the  Act,  and  shall  have  for  the  purposes  of  such  winding  up  aU  the 
powers  of  the  High  Court  of  Chancery,  or  of  the  Court  of  Chancery  in 
Ireland,  as  the  case  may  require." 

The  expression  "  engaged  in  working  any  mine  within  and  Where 
subject  to  the  jurisdiction  of  the  Stannaries"  in  the  first  ^^^^c^^^ 
paragraph  of   the  aboye  clause  means  '' formed  to  work.''  exists. 

Q  Q 
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East  Botallach  Mining  Co.,  34  L.  J.  Ch.  81 ;  34  Beav.  82  ;  13 
W.  R.  197. 

The  fact  that  the  company  has  no  such  mine  or  has  ceased 
to  work  it,  does  not  onst  the  Stannary  jurisdiction.    Ibid. 

It  would  seem  that  the  Stannary  Court  has  exclusiye  juris- 
diction in  the  case  of  a  company  formed  to  work  mines  within 
the  jurisdiction  of  the  Stannaries,  although  some  of  the  objects 
of  the  company  are  to  be  carried  out  beyond  the  district. 
Fenhak,  Jtc,  Co.,  2  Ch.  398. 

By  the  joint  effect  of  Sections  16  and  34  of  the  Supreme 
Court  of  Judicature  Act,  1873,  petitions  for  the  winding  up  of 
companies  within  the  second  paragraph  of  the  above  section 
must  now  be  presented  to  the  High  Court  of  Justice,  Chancery 
Division. 

As  to  ordering  further  proceedings  in  the  winding-up,  to  be 
taken  in  the  County  Court  [See  infra,  p.  641.] 

As  to  the  circumstances  under  which  a  company  may  be 
wound  up : — 

By  Section  79  of  the  Act  it  is  provided  as  follows : — 
**  A  company  under  this  Act  may  be  wound  up  by  the  Court  as  here- 
inafter defined/*  [see  supra,  p.  493,  Section  81],  under  the  following 
circumstances  :  (that  is  to  say,) 

(1.)  Whenever  the  company  has  passed  a  special  resolution  requiring 

the  company  to  be  wound  up  by  the  Court. 
(2.)  Whenever  tiie  company  does  not  commence  its  business  within 

one  year  from  its  incorporation,  or  suspends  its  business  for  the 

space  of  a  whole  year. 
(8.)  Whenever  the  members  are  reduced  in  number  to  less  than  seven. 
(4.)  Whenever  the  company  is  unable  to  pay  its  debts. 
(5.)  Whenever  the  Court  is  of  opinion  that  it  is  just  and  equitable  that 

the  Company  should  be  wound  up.** 

An  order  under  sub-section  (1.)  is  rarely  made. 

With  regard  to  sub-section  (2.)  the  jurisdiction  given  by  this 
sub-section  to  the  Court  is  a  discretionaiy  one,  and  the  dream- 
stance  that  the  business  has  not  been  commenced  within  the 
year  does  not  give  a  member  a  vested  right  to  a  winding-up 
order.  Metropolitan  Ry,  Warehousing  Co^  15  TV.  R.  1121. 
Hence  where  the  delay  is  sufficiently  accounted  for  and  there 
appears  to  be  a  reasonable  prospect  that  the  company,  if 
allowed  to  go  on,  will  succeed,  or  if  the  great  majority  of  the 
members  desire  to  go  on,  an  order  may  be  refused.  In  re 
HeatmCs  Steel  and  Iron  Co,,  W.  N.  1870,  85 ;  Metropolitan  By. 
Warehousing  Co,,  ubi  supra ;  Petersburg,  Ac,  Gas  Co.,  W.  N., 
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1874,  196.  But  in  a  proper  case  an  order  may  be  made 
although  the  company  has  purchased  a  large  property  and  has 
no  debts.  Tumacacari  Mming  Co.,  17  Eq.  534  ;  43  L.  J.  Ch. 
417  ;  22  W.  B.  510. 

A  company  does  not  suspend  business  within  the  section 
because  it  abandons  one  out  of  several  objects,  unless  it 
abandons  its  principal  object.  Norwegian,  Jte^  Co,,  35  Beav. 
223  ;  Patent  Bread  Co,,  14  W.  E.  907  ;  New  Gas  Co.,  W.  N. 
1877,  65. 

With  regard  to  sub-section  (3.) :  The  ezpensiye  machinery  Sub-section 
of  a  compulsory  winding  up  will  not,  where  the  number  of  ^^^' 
members  is  small,  be  applied,  unless  special  reasons  for  making 
an  order  be  shown.  Hence,  where  a  petition  was  presented  for 
winding  up  a  company  consisting  of  only  seven  members  and 
not  alleging  the  existence  of  debts,  it  was  dismissed  with  costs. 
In  re  Sea  and  River,  Ac,  Co,,  2  Eq.  545. 

But  an  order  may  be  made  in  a  proper  case  though  the 
number  of  members  be  small.  In  re  West  Surrey  Tanning  Go,y 
2  Eq.  737,  where  an  order  was  made  although  there  were  only 
10  members.  See  also  Sanderson^s  Patent  Assoc.^  12  Eq.  188. 
In  a  recent  case  an  order  was  made  for  the  winding  up  of  an 
abortive  company  {Lacy  Jk  Co.,  Limd.)  consisting. of  seven 
members  only,  each  holding  one  11,  share.  The  petitioner  had 
obtained  judgment  on  an  acceptance  of  the  company.  Hall, 
V.-C,  9  Mar.,  1877  (W.  N.  1877,  71). 

With  regard  to  sub-section  4,  see  infra,  p.  597,  et  seq,  Snb-section 

With  regard  to  sub-section  (5.),  viz. :  "  Whenever  the  Court  [^^' 
is  of  opinion  that  it  is  just  and  equitable  that  the  company  equitable." 
should  be  wound  up." 

It  is  well  settled  that  in  order  to  bring  a  case  within  the 
above  words  it  must  be  of  the  same  description  as  the  cases 
pointed  out  in  the  preceding  sub-sections.  In  re  Wear  Engine 
Works  Co.,  10  Ch.  188  ;  In  re  Suburban  Hotel  Co.,  2  Ch.  737  ; 
15  W.  E.  1096. 

The  mere  fact  that  the  business  of  a  company  has  been 
carried  on  at  a  loss,  and  appears  likely  to  be  a  losing  concern, 
is  not  sufficient  to  authorise  a  winding-up  order  against  the 
wish  of  the  majority  of  the  members.  Suburban  Hotel  Co., 
ubi  supra  ;  see  also  Hop  and  Malt  Co.,  W.  N.  1866,  222. 

The  misconduct  of  the  directors  and  managers  of  a  company 
is  not  necessarily  a  ground  on  which  the  Court  wiU  consider  it 

Q  Q  2 
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to  be  ''  jnst  and  equitable  "  to  make  a  winding-iip  orders  where 
there  ifi  no  evidence  that  the  mismanagement  has  caused 
insolyenej,  or  that  the  company  is  a  mere  babble  company,  and 
where  there  is  a  reasonable  prospect  that,  nnder  proper 
management,  it  may  be  snccessfiilly  carried  on.  In  re  AngUh 
Greek  Sleam  Co,,  2  Eq.  1. 

The  fact  that  the  directors  of  a  company  haye  been  bribed 
by  a  Tender  to  the  company  does  not  render  a  winding  np  jnst 
and  equitable.    Bwkh  y  Plum  Co^  17  L.  T.  N.  S.  235. 

Nor  does  the  fact  that  special  resolutions  have  been  passed 
authorising  an  act  which  is  uUra  vire^  the  company  entitle  a 
member  to  a  winding-up  order.    Exports  Fox,  6  Gh.  176. 

Nevertheless  there  may  be  cases  where  the  Court  wonld 
think  it  just  and  equitable  to  make  a  winding-up  order  in 
order  to  protect  the  rights  of  a  minority.  In  re  Hester  and  Co.y 
44  L.  J.  Gh.  757  ;  suprOj  p.  485. 

If  a  company  is  shown  to  be  insolvent,  a  winding-up  order 
may  be  made  under  the  above  sub-section.  *^  The  Court  is 
bound  to  exercise  that  jurisdiction  of  winding  up  if  it  is  of 
opinion  upon  hearing  the  whole  case  that  it  is  just  and  equit- 
able— not  that  it  is  prudent,  but  that  it  is  just  and  equitable — 
that  the  company  should  be  wound  up.  And  in  my  view  of 
the  law  of  the  case  it  would  be  just  and  equitable  to  wind  up 
a  company  like  this  assurance  company  if  it  were  made  out  to 
my  satisfaction  that  it  is,  not  in  any  technical  sense,  but 
plainly  and  commercially,  insolvent — that  is  to  say,  that  its 
assets  are  such,  and  its  existing  liabilities  are  such,  as  to  make 
it  reasonably  certain — as  to  make  the  Court  feel  satisfied — that 
the  existing  and  probable  assets  would  be  insufficient  to  meet 
the  existing  liabilities."  In  re  European  Life  Assurance 
Sociefy,  9  Eq.  122.  See  the  recent  case  of  the  Langham 
Skating  Rink  Co.,  W.  N.  1877,  32,  reversed  on  app.,  ibid,  p.  61. 
As  to  mode  of  testing  solvency  of  life  assurance  company,  see 
the  Life  Assurance  Companies  Act,  1870, 33  and  34  Vict  c.  61. 

In  a  very  large  number  of  cases  the  winding-up  order  is 
made  upon  the  ground  {inter  alia)  that  it  is  ''just  and  equitable" 
because  the  company  is  insolvent.  But  in  most  of  these  cases 
the  company  i&also  alleged  and  shown  to  be  "unable  to  pay  its 
debts." 

In  settling  a  petition  it  must  be  borne  in  mind  that  the 
petition  must  allege  facts  which  justify  a  winding-up  order. 
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The  mere  allegation  that  it  is.  just  and  equitable  that  the  alUgaiaet 
company  should  be  wound  up  is  not  sufficient.     The  facts  ^^ 
which  render  it  just  and  equitable  must  be  stated,  so  that  the 
order  may  be  secundum  allegata  et  probata. 

Hence  a  petition  for  the  winding  up  of  a  company  on  the 
ground  that  it  was  a  losing  concern,  was  indebted  to  the 
petitioner  and  other  creditors,  was  unable  except  by  the  sale 
of  its  assets  to  pay  its  debts,  and  that  it  was  just  and  equitable, 
&c.,  was  dismissed  with  costs,  because  there  was  no  allegation 
that  the  petitioner  had  made  any  demand  on  the  company  for 
payment.  In  re  Wear  Engine  Works  Go.y  10  Ch.  191 ;  see 
also  The  Patent  Cocoa  Fibre  Co,,  W.  N.  1876,  60 ;  see  also 
Buckley,  184,  et  seq. 

As  to  what  is  sufficient  evidence  that  a  company  is  unable  Evidence  of 

.  . .     J  ,  .  inability  to 

to  pay  Its  debts :—  pay  dubts. 

By  Section  80  of  the  Act  it  is  provided  that — 

"  A  company  nnder  the  Act  shall  be  deemed  to  be  unable  to  pay  its 
debts  : 

(1.)  Whenever  a  creditor  by  assignment  or  otherwise  to  whom  the 
company  is  indebted  at  law  or  in  equity  in  a  sum  exceeding  501, 
then  due,  has  served  on  the  company,  by  leaving  the  same  at 
their  registered  office,  a  demand  under  his  hand  requiring  the 
company  to  pay  the  sum  so  due,  and  the  company  has  for  the 
space  of  three  weeks  succeeding  the  service -of  such  demand  neg- 
lected to  pay  such  sum,  or  to  secure  or  compound  for  the  same  to 
the  reasonable  satisfaction  of  the  creditor. 

(2.)  Whenever  in  England  and  Ireland,  execution  or  other  process 
issued  on  a  judgment  or  order  obtained  in  any  Court  in  favour  of 
any  creditor,  at  law  or  in  equity,  in  any  proceeding  instituted  by 
such  creditor  against  the  company,  is  returned  unsatisfied  in 
whole  or  in  part. 

(3.)  Whenever  in  Scotland  the  inducise  of  a  charge  for  payment  on  an 
extract  decree,  or  an  extract  registered  bond,  or  an  extract  regis- 
tered protest,  have  expired  without  payment  being  made. 

(4.)  Whenever  it  is  proved  to  the  satisfaction  of  the  Court  that  the 
company  is  unable  to  pay  its  debts." 

I 

The  omission  of  a  company  to  comply  with  a  notice  requir-  Disputeddebt. 
ing  payment  of  a  debt,  served  pursuant  to  the  above  Sub- 
section (1)  is  not  ''neglect"  within  the  meaning  of  that  sub- 
section, if  there  is  reasonable  cause  for  the  omission  ;  and 
a  creditor  who  has  served  such  a  notice  is  not  entitled  to  a 
winding-up  order  if  the  company  bona  fide  dispute  the  debt, 
and  there  is  no  evidence  of  the  insolvency  of  the  company 
(other  than  the  non-compliance  with  the  notice),  and  in- 
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solvency  is  denied  on  the  part  of  the  company.  London  and 
Paris  Banking  Co.,  19  £q.  444.  In  this  case  there  was  a 
bond  fide  dispute  as  to  the  debt  of  the  petitioner,  the  company 
was  not  alleged  to  be  insolyent,  and  the  Court  was  of  opinion 
that  the  petition  had  **  not  been  presented  bond  fido — ^that  is, 
with  a  yiew  of  obtaining  a  winding-up  order,  but  with  the 
yiew  of  extorting  from  the  company  a  larger  sum  than  they 
thought  was  fedrly  due,  under  pressure  of  a  threat  to  present  a 
winding-up  petition.''  Accordingly  it  was  dismissed  with 
costs,  thus  lea?ing  the  petitioner  to  bring  an  action  for  his 
debt. 

A  creditor  of  a  solvent  company,  whose  debt  is  disputed, 
will  be  restrained  from  presenting  a  petition  for  the  winding 
up  of  the  company.  Cadiz  Waterworks  Co.  t.  Bamett^  19  £q. 
182.  Jessel,  M.B.,  granted  a  similar  injunction  (26th  January, 
1877)  in  The  Niger  Merchants  Limited  r.  Capper^  1877,  N.  7. 

As  to  sub-section  (1)  : — 

A  creditor  who  has  served  the  statutory  demand,  and  has 
not  been  paid  or  secured  as  provided  by  that  sub-section,  is 
entitled  to  a  winding-up  order,  but  not  necessarily  to  an  inmie- 
diate  one.    In  re  Western  of  Canaday  Jkc,  Co,,  17  Eq.  1. 

And  where  there  is  a  voluntary  winding  up  in  progress  at 
the  time  when  the  petition  of  a  creditor  for  a  compulsory  order 
comes  on  for  hearing,  he  is  not  entitled  to  an  order  against  the 
wish  of  the  other  creditors.  In  re  West  HarUepool  Iron  Works 
Co.,  10  Ch.  618. 

The  number  of  winding-up  orders  made  under  sub-section  (1) 
is  not  large. 

As  to  sub-section  (2) : — 

Orders  are  from  time  to  time  made  under  this  sub-section, 
and  there  will  be  found  tn/ro,  Precedent  IV.,  a  petition  in 
reference  to  a  case  falling  within  it. 

As  to  sub-section  (4)  : — 

The  great  majority  of  winding-up  orders  (in  England)  are 
made  under  this  sub-section.  In  many  such  cases  the  in- 
ability to  pay  its  debts  is  coupled  with  insolvency,  whidi, 
under  sub-section  5  of  Section  79  of  the  Act,  supra,  p.  596,  is 
alone  sufficient  to  justify  a  winding-up  order. 

But  a  company  may  be  solvent  and  yet  unable  to  pay  its 
debts.  In  re  Alliance  Contact  Co.,  W.  N.  1867,  218.  In  this 
case  the  petitioner's  debt  was  paid  off  after  the  presentation 
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but  before  the  hearing  of  the  petition.  The  company,  how- 
ever, declined  to  pay  his  costs,  and  the  petition  accordingly 
came  on.  Page-Wood,  V.-C,  considered  that  it  was  proved 
that  the  company  was  unable  to  pay  its  debts  at  the  time  of 
the  presentation  of  the  petition  :  *'  Of  what  use  was  it  for  the 
company  to  say  they  had  assets  to  the  amount  of  20,000Z.  if  ' 
they  had  not  cash  to  pay  a  debt  of  97Z.  ?  There  would  be  no 
order,  except  that  the' company  pay  the  costs  of  the  petition." 

So,  too,  where  a  judgment  creditor  was  told  by  the  solicitors 
of  the  company  that  there  were  no  assets  on  which  he  could 
levy,  it  was  held  that  this  was  evidence  that  the  company  was 
unable  to  pay  its  debts,  and  accordingly  the  company  was 
ordered  to  pay  the  costs  of  a  winding-up  petition  presented  by 
the  creditor,  although  he  was  paid  off  by  the  company  before 
the  hearing.    Re  Flagstaff  Mining  Co.^  20  Eq.  268. 

On  the  other  hand,  a  company  may  be  insolvent  and  yet  not 
unable  to  pay  its  debts;  for  the  inability  to  pay  its  debts 
under  the  above  sub-section  is  an  inability  to  pay  its  debts 
actually  due,  for  which  a  creditor  could  claim  immediate  pay- 
ment    In  re  European  Life  Asmrance  Society,  9  Eq.  122. 

As  to  determining  whether  a  life  assurance  company  is 
insolvent  or  not,  see  the  Life  Assurance  Companies  Act,  1870  ; 
83  &  84  Vict.  c.  61. 

Where  a  company  bought  goods,  giving  in  part  payment  its 
acceptance,  which  was  dishonoured  and  continued  unpaid,  and 
the  vendor  presented  a  winding-up  petition,  it  was  held  that 
the  dishonour  of  the  bill  was  proof  to  the  satisfaction  of  the 
Court  that  the  company  was  unable  to  pay  its  debts.  In  re 
Globe,  ike,  Co.,  20  Eq.  837. 

Sub-section  (1)  has  no  application  to  sub-section  (4),  hence 
if  the  Court  is  satisfied  that  the  company  is  unable  to  pay  its 
debts,  a  winding-up  order  may  be  made,  although  no  demand 
in  writing  pursuant  to  sub-section  (1)  has  been  made  on  the 
company.    In  re  Globe,  Ac,  Co,,  20  Eq.  837. 

As  to  who  may  petition  for  the  vsinding  up  of  a  company  :—  who  may 

By  Section  82  of  the  Act  it  is  provided  that :—  petition. 

"  Any  application  to  the  CJoort  for  the  winding  ap  of  a  company 
nnder  this  Act  shall  be  by  petition  ;  it  may  be  presented  by  the  company, 
or  by  any  one  or  more  creditor  or  creditors,  or  by  any  one  or  more  con- 
tributory or  contributories  of  the  company,  or  by  all  or  any  of  the 
aboYC  parties,  together  or  separately ;  and  every  order  which  may  be 
made  on  any  snch  petition,  shall  operate  in  favour  of  all  the  creditors 
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and  all  the  contributories  of  the  company  in  the  same  manner  as  if 
it  had  been  made  upon  the  joint  petition  of  a  creditor  and  contribu- 
tory." 

With  regard  to  the  petition  of  a  creditor  : —  ' 

A  creditor  who  cannot  get  paid  is  entitled  ex  debito  justitkt 
to  a  winding-up  order.  In  re  Western  of  Canaday  Jkc,  Co.y 
17  Eq.  1. 

But  he  is  not  entitled  to  an  immediate  order  as  between 
himself  and  the  other  creditors,  and  if  the  majority  of  the 
creditors  desire,  the  Conrt  may  under  Section  91  [tft/ro, 
p.  605]  order  the  petition  to  stand  over. 

Thus,  in  the  Western  of  Canada^  Ac,,  Co,^  uhi  mpra^  the 
petition  stood  over  for  three  months,  while  investigations  in 
Canada  were  being  made.  Howeyer,  at  the  end  of  that  period 
nothing  appearing  to  have  been  done,  a  winding-up  order  was 
made.    See  other  cases  cited,  infra^  pp.  645,  649. 

An  equitable  creditor  is  entitled  to  petition.  Thus  where 
the  petitioner  was  the  holder  of  debentures  to  bearer,  which 
were  not  capable  of  being  held  promissoiy  notes,  it  was  con- 
tended that  the  petitioner  could  not  be  recognised  as  a  creditor, 
but  Hall,  y .-C,  said  that ''  he  saw  no  reason  to  doubt  that 
the  petitioner  was,  upon  the  eyidence,  an  equitable  creditor  in 
respect  of  the  sum  due  to  him.**  In  re  North-  Western  Railway 
of  Montevideo  Co.y  Tifnes,  Ist  May,  1876.  See  also  the 
Supreme  Court  of  Judicature  Act,  1873,  s.  24 ;  and  In  re 
London,  Ac,  Alkali  Co.,  1  D.  F.  &  G.  257. 

A  person  haying  a  claim  against  a  company  for  unliquidated 
damages  is  not  entitled  to  a  winding-up  order  as  an  unpaid 
creditor.    lie  Pen-^^Van  Colliery  Co.,  W.  N.  1877,  54. 

With  regard  to  the  petition  of  a  contributory  : — 

By  the  Companies  Act,  1867,  Section  40,  it  is  provided 
that : — 

"  No  contributory  of  a  company  under  the  principal  Act  (i.^.,  the  Act 
of  1862),  shall  be  capable  of  presenting  a  petition  for  winding  up  such 
company  unless  the  members  of  the  company  are  reduced  to  less  than 
seven,  or  unless  the  shares  in  respect  of  which  he  is  a  contributory,  or 
some  of  them,  either  were  originally  allotted  to  him  or  have  been  held 
by  him,  and  registered  in  his  name,  for  a  period  of  at  least  six  calendar 
months  during  the  eighteen  months  previously  to  the  commencement  of 
the  winding  up,  or  have  devolved  upon  him  through  the  death  of  a 
former  holder. 

Provided  that  where  a  share  has  during  the  whole  or  any  part  of  the 
six  months  been  held  by  or  registered  in  the  name  of  the  wife  of  a  con- 
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tributory,  either  before  or  after  her  marriage,  or  by  or  in  the  name  of 
any  trustee  or  trustees  for  such  wife  or  for  the  contributory,  such  share 
shall,  for  the  purposes  of  this  section,  be  deemed  to  have  been  held  by 
and  registered  in  the  name  of  the  contributory." 

It  is  not  essential  that  a  petition  by  a  contributory  should 
contain  an  allegation  that  he  has  held  his  shares  for  six  months 
before  the  presentation  of  the  petition.  In  re  City  and  County 
Bank,  10  Ch.  470. 

Where  a  winding-up  petition  by  a  contributory  stated  that 
a  call  had  been  made  upon  the  petitioner,  which  he  had  not 
yet  paid,  it  was  held  that  the  petition  was  unsustainable  on 
the  face  of  it,  and  accordingly  was  dismissed  with  costs.  In 
re  Steam  Stoker  Co.y  19  Eq.  416.  See  also  Inre  European  Life 
Assurance  Society,  10  Eq.  403. 

A  holder  of  paid-up  shares  is  a  contributory  within  Sections 
74  and  82  of  the  Act,  and  accordingly  is  entitled  to  present  a 
winding-up  petition.  But  his  interest  is  generally  very  remote. 
K  the  company  is  solvent  it  consists  merely  in  the  right  to 
share  in  the  surplus  assets  if  any.  If  the  company  is  insolyent 
he  has  practically  no  interest.  Lancashire  Brick,  Jtc,  Co.,  13 
W.  E.  569. 

In  either  case  the  Court  will  generally  give  effect  to  the 
wishes  of  the  other  contributories,  and  for  that  purpose  if 
necessary  caU  a  meeting.  Patent  Artificial  Stone  Co.,  34  Beav. 
185  ;  13  W.  R.  285 ;  Lancashire  Brick,  ike,  Co.,  18  W.  E. 
569  ;  I^ew  Zealand  Quartz  Co,,  W.  N.  1873,  174.  See  also 
infra,  p.  605. 

Where  two  petitions  were  presented  for  a  winding-up  order, 
one  by  a  paid-up  shareholder,  the  other  by  a  shareholder  who 
had  only  paid  the  deposit  on  apphcation,  an  order  was  made 
on  both  petitions,  but  the  conduct  of  the  winding  up  was  giyen 
to  the  paid-up  shareholder.  In  re  Constantinople,  Ac,  Hotels 
Co.,  13  W.  E.  851. 

As  to  the  right  of  a  petitioner  to  withdraw  his  petition  : 
See  infra,  p.  646,  Order  26. 

As  to  priority  inter  se  of  concurrent  petitions :  See  infra, 
p.  607. 

As  to  the  title  of  the  petition,  it  is  provided  by  Eule  1  of  Title  of 
the  General  Order  of  March,  1868,  that : —  petition,  kc. 

"  Every  petition  which  shall,  after  this  order  conies  into  operation,  be 
presented  for  the  winding  up  a  company  by  the  Court,  or  subject  to 
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the  snpeirisicn  of  the  Court,  and  all  notices,  affidayits,  and  other  pro- 
ceedings nnder  such  petition,  shall  be  intituled  in  the  matter  of  the 
Companies  Acts,  1862  and  1867,  and  of  the  company  to  which  such 
petition  shall  relate,  describing  the  company  by  its  most  usual  style  or 
firm." 


Advertising. 


Ab  to  adyertising  winding-np  petition,  it  is  proTided  by 
Bole  2  of  the  General  Order  of  November,  1862,  as  follows : — 


« 


Eyery  such  petition  shall  be  adyertised  seyen  clear  days  before  the 
hearing,  as  follows  : — 
(1.)  In  the  case  of  a  company  whose  registered  office,  or  last  known 
place  of  business,  is  or  was  situate  within  ten  miles  from  Lincoln*6 
Inn  Hall,  once  in  the  London  Oazette^  and  once  at  least  in  two 
London  daily  morning  newspapers. 
(2.)  In  the  case  of  any  other  company,  once  in  the  London  Gazette^ 
and  once  at  least  in  two  local  newspapers  circulating  in  the 
district  where  such  registered  office,  or  principal  or  last  known 
place  of  business,  as  the  case  may  be,  of  such  company  is  or  waa 
situate. 
*'  The  advertisement  shall  state  the  day  on  which  the  petition  was 
presented,  and  the  name   and  address  of  the  petitioner,  and  of  his 
solicitor  and  London  agent  (if  any)." 


Power  to  dis- 
pense with 


Where  a  winding-np  petition  had  been  dnlj  intituled  in  the 
matter  of  the  Companies  Acts,  1862  and  1867,  but  the  words 
''and  1867"  had  been  omitted  in  the  advertisement,  the 
petition  was  ordered  to  stand  over  with  liberty  to  issne  firesh 
advertisements.  Marezzo  Marble  Co.,  W.  N.  1874,  9  ;  22 
W.  R.  248  ;  43  L.  J.  Ch.  544. 

And  where  in  the  advertisement  of  a  petition  to  wind  up 
'*  The  City  and  County  Bank,  Limited,"  the  name  of  the  com- 
pany was  given  as  '*  The  City  and  County  Banking  Company, 
Limited,"  the  Lords  Justices  were  of  opinion  that  although  it 
might  appear  to  be  a  slight  error  it  rendered  the  advertise- 
ments in  which  it  appeared  absolutely  void.  In  re  City  and 
County  Bank,  10  Ch.  477. 

But  where  a  petition  for  winding  up  the  Consolidated 
Minera  Co.  was  advertised  in  two  newspapers  on  the  13th 
July,  and  in  one  the  word  ''Minera"  had  been  by  mistake 
printed  "  Mineral "  and  in  the  other  "  Minerva  "  a  winding-up 
order  was  made  of  the  21st  July,  the  mistakes  having  been 
corrected  on  the  14th  July.    W.  N.  1876,  234. 

By  Rule  53  of  the  General  Order,  November,  1862,  "  The 
judge  may,  in  such  cases  as  he  shall  think  fit,  dispense  with 


INTRODUCTORY  NOTES.  603 

any  advertisement  required  by  these  rules.**  Accordingly,  advertise- 
where  the  advertisement  of  a  winding-up  petition  had  not  ^^ 
been  inserted  in  the  Oazette  seven  clear  days  before  the  day  for 
which  the  petition  was  answered,  Malins,  Y.-C,  in  exercise  of 
the  power  given  by  the  above  rule,  heard  the  petition.  In  re 
Land  and  Sea  Telegraph  Co^  18  W.  E.  1150  ;  W.  N.  1870, 
212.  See  also  In  re  Worthing  Royal  Sea  House  Hotel  Co.^ 
W.  N.  1872,  74,  where  an  order  was  made  although  the 
advertisements  were  not  quite  regular. 

In  the  case  of  the  London  and  Westminster  Wine  Company, 
12  W.  S.  44,  it  being  objected  that  the  advertisements  had 
not  been  inserted  seven  clear  days  before  the  hearing,  the 
petition  was  ordered  to  stand  over  till  the  next  day  of 
unopposed  petitions. 

In  re  London  Indiaruhher  Co,^  14  W.  B.  527,  594,  after  the 
hearing  of  a  winding-up  petition  it  was  discovered  that  the 
petition  had  been  advertised  in  only  one  newspaper  besides  the 
Oazette :  the  Lord  Chancellor  declined  to  relax  the  rule,  and 
said  that  the  petition  must  be  duly  advertised,  and  that  the 
order  for  winding  up  might  be  drawn  up  seven  days  after  the 
advertisement. 

On  motion  to  discharge  (on  the  ground  of  irregularity  in 
the  voluntary  winding  up)  supervision  order  made  upon  a 
petition  by  creditors  for  a  compulsory  winding  up,  the  order 
was  discharged  and  the  petition  reheard  without  fresh  adver- 
tisement, on  service  and  consent  of  all  parties  entitled  to  be 
served.  In  re  Patent  Floor  Cloth  Co,y  8  Eq.  664 ;  21 
L.  T.  N.  S.  199. 

The  usual  course,  where  the  petition  has  not  been  duly  adver-  As  to  stand- 
tised  and  the  court  is  not  disposed  to  exercise  the  power  given  JS^^!^^^ 
by  Rule  53,  is  to  let  it  stand  over  for  a  fortnight  with  liberty 
to  insert  firesh  advertisements. 

The  advertisement  is  of  importance  in  reference  to  Section  Effect  of  ad- 
153  of  the  Act,  for  although  by  that  section  all  dispositions  of  ▼ertiaement. 
the  property,  effects,  and  things  in  action  of  the  company,  and 
every  transfer  of  shares  or  alteration  in  the  status  of  the  mem- 
bers between  the  commencement  of  the  winding  up  (t.^.,  the 
presentation  of  the  petition^  Section  84)  and  the  order  to  wind 
up  are  void,  yet  under  the  same  section  the  court  has  power  to 
confirm  them,  and  will  exercise  this  power  where  dealings  have 
taken  place  and  transfers  been  made  without  notice  of  the 
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presentation  of  a  winding-up  petition' and  before  the  adyertise- 
ment  thereof.     EmmersorLS  CasCy  1  Ch.  433. 

In  the  above  cage  it  was  laid  down  by  Lord  Romilly,  M.K, 
that  the  first  appearance  of  tlie  advertisement  determines  ^so 
facto  the  position  of  all  the  parties,  and  that  it  mnst  be  treated 
as  notice  to  all  the  world.  EmmersorCs  Case^  2  Eq.  233.  See 
irt^ro,  p.  640,  as  to  costs  of  second  petition  presented  after 
advertisement  of  another. 

Service  of  As  to  the  service  of  the  petition : — 

P«  *  ^^'  By  the  General  Order  of  1862,  Rule  3,  it  is  provided  that : — 

"Bvery  sach  petition  shall,  niiless  presented  by  the  company,  be 
served  at  the  registered  office,  if  any,  of  the  company,  and  if  no  regis- 
tered office,  then  at  the  principal  or  last  known  principal  place  of  busi- 
ness of  the  company,  if  any  such  can  be  found,  upon  any  member, 
officer,  or  servant  of  the  company  there,  or  in  case  no  such  member, 
officer,  or  servant  can  be  found  there,  then  by  being  left  at  such  regis- 
tered office  or  principal  place  of  business,  or  by  being  served  on  such 
member  or  members  of  the  company  as  the  Court  may  direct ;  and 
every  petition  for  the  winding  up  of  a  company,  subject  to  the  super- 
vision of  the  Court,  shall  also  be  served  upon  the  liquidator  (if  any,) 
appointed  for  the  purpose  of  winding  up  the  afEairs  of  the  company.** 

Where  the  premises  which  had  been  occupied  as  an  office  by 
the  company  had  been  shut  up  and  vacated  a  few  days  before 
the  presentation  of  a  winding-up  petition,  service  upon  the 
solicitor  of  the  company  and  upon  some  one  or  more  of  the 
directors  was  ordered.  Ee  the  London  and  Westminsier  Co,y 
12  W.  E.  6. 

» 

In  In  TB  the  National  Credit,  &c.,  Co.,  11  W.  R  161  ;  7  L.  T. 
817,  service  on  the  chairman  and  general  manager  was  directed, 
there  being  a  registered  office  which  was  closed  and  no  one 
there  to  serve. 

In  another  case  where  the  company  had  ceased  to  carry  on 
business  and  had  no  office,  service  was  ordered  on  the  nine  sur- 
viving subscribers  of  the  memorandum  (who  had  acted  as 
directors)  as  well  as  three  or  four  of  the  principal  members 
Rb  Inventors*  Association,  13  W.  B.  1015. 

And  in  the  Petroleum  Co.,  16  W.  E.  29,  there  being  no 
registered  office^  service  on  the  company  was  ordered  to  be 
effected  by  serving  the  petition  on  the  late  secretary. 

Where  the  registered  place  of  business  of  a  company  had 
been  demolished,  service  on  directors  at  the  present  place  of 
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basiness,  though  not  registered,  was  held  suflScient.    Fortune 
Copper  Co.,  10  Eq.  890  ;  22  L.  T.  650. 

Where  a  petition  was  presented  to  wind  np  a  company  which 
had  transferred  its  business  and  been  dissolved  eight  years 
previously,  it  was  held  that  the  petition  ought  to  be  served 
upon  some  of  the  members,  officers,  or  servants  of  the  com- 
pany, and  that  service  at  the  place  where  the  company  had 
formerly  carried  on  business  was  not  sufficient.  In  re  Man- 
Chester^  Ac.y  Co,,  9  Eq.  644. 

It  has  been  held  that,  where  a  petition  for  a  winding  up  Service  in  caae 
subject  to  supervision  is  presented,  the  company  as  well  as  the  super^on 
liquidators  ought  to  be  served.     Inventor^  Aesodatton^  18  order. 
W.  E.  1015  ;  Panonia  Leather  ClothCo.y  Ibid.;  Petroleum  Co^ 
15  W.  B.  29  ;   and  it  would  seem  that  the  liquidator  ought  to 
be  served  where  the  petition  is  for  a  compulsory  order. 

Wishes  of  creditors  and  contributories  to  be  regarded  : —       Wishes  of 

By  Section  91  of  the  Act :—  contadb^tories. 

*'  The  dourt  may,  as  to  all  matters  relating  to  the  winding  up,  have 
regard  to  the  wishes  of  the  creditors  or  contributories,  as  proved  to  it  by 
any  sufficient  evidence,  and  may,  if  it  thinks  expedient,  direct  meetings 
of  the  creditors  or  contribntories  to  be  snmmoned,  held,  and  conducted 
in  such  manner  as  the  Court  directs  for  the  purpose  of  ascertaining  their 
wishes,  and  may  iiq)point  a  chairman  to  act  as  chairman  of  any  such 
meeting,  and  to  report  the  result  of  such  meeting  to  the  Court.  In  the 
case  of  creditors,  regard  is  to  be  had  to  the  value  of  the  debts  due  to 
each  creditor,  and  in  the  case  of  contributories  to  the  number  of  votes 
conferred  on  each  contributory  by  the  regulations  of  the  company." 

The  power  given  to  the  Court  by  the  above  section  is  exer- 
ciseable  as  well  before  as  after  a  winding-up  order.  In  re 
Western  of  Canada  OUy  Lands,  and  Works  Co.,  17  Eq.  1.  And 
in  determining  what  order  shall  be  made  on  a  winding-up 
petition  the  Court  is  frequently  influenced  by  the  wishes  of  the 
creditors  and  contributories,  and  sufficient  evidence  of  the 
wishes  of  the  creditors  may  be  afforded  without  any  meeting 
having  been  called,  e.g,,  if  the  majority  are  represented  by 
counsel  at  the  hearing.  In  re  West  Hartlepool  Iron  Works  Co,^ 
10  Ch.  618. 

Thus  in  the  Brighton  Hotel  Co.,  6  Eq.  839,  a  winding-up 
petition  had  been  presented  by  a  creditor.  It  appeared  from 
the  affidavit  of  three  opposing  shareholders  that  arrangements 
would  probably  be  made  for  the  payment  of  the  debts,  and  the 
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petition  was,  under  the  circnmstances,  ordered  to  stand  orer 
for  a  month,  and  a  meeting  of  the  members  to  be  called. 

For  other  cases  in  which  creditors'  petition  ordered  to  stand 
over,  see  Western  of  Canada  Ac,  Oil  Co.,  17  Eq  1  ;  /n  ra  iSt. 
Thomas'  Dock  Co.,  2  Ch.  Div.  116. 

In  the  LangUy  Mill  Steel,  Ac,  Co,,  12  Eq.  26,  the  majority 
of  the  creditors  and  shareholders  being  in  favour  of  a  volun- 
tary winding  up,  a  resolution  for  which  had  been  passed  after 
the  presentation  but  before  the  hearing  of  a  creditors'  petition 
for  a  compulsory  order,  the  petition  was  dismissed.  See  also 
a  similar  case,  In  re  Belfast  Tramways  Co,,  W.  N.,  1872,  5,  40. 

A  petition  having  been  presented  for  the  winding  up  of  the 
Emma  Mining  Co.,  the  Judge  ordered  a  meeting  to  be  called 
of  the  members.  The  following  is  a  copy  of  the  advertise- 
ment : — 

In  Chancery. — In  the  matter  of  the  Companies  Acts,  1862  and  1867, 
And  in  the  matter  The  Emma  Mining  Company,  Limited.  Notice  is 
hereby  given,  that  the  Vice-Chancellor  Sir  Richard  Malins  has  directed 
a  meeting  of  the  members  or  shareholders  of  the  above-named  company 
(as  appearing  by  the  register  of  members  as  of  the  24th  day  of  March, 
1875),  to  be  summoned  pursuant  to  the  above  statutes,  for  the  purpose  of 
ascertaining  their  wishes  as  to  certain  matters  relating  to  the  winding 
up  of  the  said  company ;  and  that  such  meeting  will  be  held  on  Friday, 
the  7th  day  of  May,  1875,  at  two  o'clock  in  the  afternoon,  at  the  Terminus 
Hotel,  Cannon  Street,  in  the  City  of  London,  at  which  time  and  place 
all  the  aforesaid  members  or  shareholders  of  the  said  company,  but  none 
others,  are  requested  to  attend.  The  said  judge  has  appointed  F.  W.  (of 
the  firm  of  H.,  W.,  &  Company),  of  No.  — ,  Old  Jewry,  in  the  City  of 
London,  public  accountant,  to  act  as  chairman  of  such  meeting.  Dated 
this  21st  day  of  April,  1876. 

,  Secretaiy  of  the  said  company, 

17,  Queen  Victoria  Street^ 
London,  E.C. 

The  following  resolutions  have  been  suggested  by  his  Honor  the 
Vice- Chancellor  as  embodying  the  points  upon  which  he  desires  to  be 
informed  of  the  wishes  of  the  above  members  or  shareholders : — 1.  **  That 
it  is  the  opinion  of  this  meeting  that  the  operations  of  the  company  **-<tti 
be  carried  on  with  a  reasonable  prospect  of  success,  and  that  the  Vice- 
chancellor,  Sir  Richard  Malins,  be  requested  not  to  make  any  order  for 
the  winding  up  of  the  company."  If  such  motion  be  negatived,  the 
following  to  be  moved  as  a  substantive  resolution  : — 2.  **  That  it  is  the 
opinion  of  this  meeting  that  this  company  be  wound  up  compnlsorily  by 
the  Court  of  Chancery,  under  the  petition  of  Mr.  Askew,  now  pending.** 

Resolution  (1)  was  passed  and  the  petition  was  dismisaed, 
but  without  costs.    See  Order  XXII.,  infra,  p.  644. 
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Sometimes  a  petition  haying  been  presented  for  the  winding 
np  of  a  company,  the  directors  call  a  meeting  before  the 
hearing  for  the  purpose  of  obtaining  an  expression  of  the  views 
of  the  members  and  creditors.  This  was  done  in  the  case  of 
the  Oeneral  South  American  Co,j  Lmd,  [see  supra,  p.  405]  and 
the  following  resolution  was  passed  : — 

"  That  in  the  opinion  of  this  meeting  and  haying  regard  to  the  nature 
and  situation  of  the  property  and  assets  of  the  companjf  a  compulsory 
winding  up  of  the  company  by  the  Ck>urt  of  Chancery  would  be  attended 
with  the  most  disastrous  consequences  and  loss  to  the  creditors  and 
members  of.  the  company,  in  whose  interest  it  is  most  important  and 
necessary  that  the  company  should  be  allowed  as  far  as  possible  to  wind 
up  voluntarily,  with  a  representative  of  the  creditors  as  one  of  the 
liquidators,  and  that  the  directors  be,  and  they  are  hereby  authorised  and 
required  for  and  on  behalf  and  in  the  name  of  the  company  to  oppose 
any  order  for  a  compulsory  winding  up  by  the  Court  on  the  pending 
petition  to  the  Court,  and  to  take  all  such  steps  as  they  may  be  advlBed 
or  consider  expedient  for  the  purpose  of  carrying  out  and  giving  effect 
to  the  resolutions  of  the  meeting  and  securing  the  continuance  of  the 
voluntary  winding  up  either  conditionally  or  under  the  supervision  of 
the  Court  as  may  be  most  expedient." 

A  supervision  order  was  eventually  made. 

In  the  following  cases  compulsory  orders  were  made  against 
the  wish  of  the  majority  of  the  shareholders.  West  Surrey 
Tanning  Co,^  2  Eq.  737 ;  Oreat  Northern  Copper  Mining  Co,y 
17  W.  E.  462  ;  Tumacacori  Mining  Co.,  17  Eq.  584.  See 
further,  Buckley,  217,  and  infra,  p.  649. 

As  to  concurrent  petitions  : — Where  two  or  more  petitions  Concurrent 
are  presented  for  winding  up  a  company,  they  will  have  P®*^^^'^ 
priority  according  to  their  dates  of  advertisement,  not  of  pre- 
sentation.    The  United  Ports  and  Oeneral  Insurance  Co.,  39 
L.  J.  Ch.  146. 

But  where  one  order  was  made  on  three  petitions,  the 
carriage  of  the  order  was  given  to  a  petitioner  whose  petition 
had  been  presented  though  not  advertised  before  one  of  the 
others.  London  and  Australian  Agency  Co.,  29  L.  T.  417  ;  22 
W.  E.  45.     See  also  infra,  p.  650. 

As  to  when  petitioner  must  give  security  for  costs: — A  Security  for 
petitioner  residing  out  of  the  jurisdiction  may  be  required  to  ^^*®' 
give  security  for  costs.    In  re  Home  Assurance  Association, 
12  Eq.ll2.   Not  so  a  shareholder  residing  out  of  the  jurisdiction 
and  opposing  a  winding-up  order.    In  re  Percy,  Jtc,  Co.,  2 
Gh.  Div.  531.    The  application  for  security  ought  to  be  made 
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OrdeFB  when 
TolaDtaiy 
winding  ap  in 
progresBi. 


Official  liqui- 
dator. 


at  chambers.  Vals  r.  Opperi,  22  W.  R.  629  ;  30  L.  T.  N.  S. 
457.  See  fhrther,  Morgan's  Ghanoeiy  Acts^  603,  and  Seton 
on  Decrees,  Vol.  I.,  125. 

As  to  oompnlsorj  order  where  voluntary  winding  np  has 
been  commenced  : — Bj  Section  145  of  the  Act  it  is  prorided 
that :  "  The  Tolnntary  winding  np  of  a  company  shall  not  be  a 
bar  to  the  right  of  a  creditor  of  snch  company  to  have  the 
same  wonnd  np  by  the  Court,  if  the  Court  is  of  opinion  that 
the  rights  of  such  creditor  will  be  prejudiced  by  a  voluntary 
winding  up." 

Where  at  the  time  of  the  presentation  of  a  winding-up 
petition  the  company  is  being  wound  up  voluntarily,  the  Court 
will  not  make  a  compulsoiy  order  in  the  absence  of  special  cir- 
cumstances. London  and  Provincial  Starch  Co,,  W.  N.  1867, 
172. 

A  creditor  petitioning  for  a  compulsory  order  must  allege 
and  show  that  his  rights  will  be  prejudiced  by  the  voluntary 
winding  up,  otherwise  his  petition  will  be  dismissed.  Universal 
Drug  Supply  Association,  W.  N.,  1874, 125 ;  22  W.  R.  675.  * 

But  the  Court  will  be  influenced  by  the  wishes  of  the  cre- 
ditors and  contributories  in  accordance  with  Sections  91  and 
149.    See  supra,  p.  605,  et  seq»,  and  Buckley,  277,  et  seq. 

As  to  a  supervision  order,  see  injra^  p.  648,  notes  to 
Order  29. 

As  to  the  appointment  of  provisional  official  liquidators, 
see  infra,  p.  627. 

As  to  transfer  of  petition,  see  infra,  p.  637. 

As  to  staying  actions,  &c.,  after  presentation  of  petition, 
see  infra,  p.  630,  et  seq. 

As  to  the  winding  up  of  unregistered  associations,  see  Buck- 
ley, p.  359,  et  seq. 

As  to  withdrawing  petition,  see  infra,  p.  646,  193,  Buckley. 

As  to  costs,  see  infra,  p.  639,  et  seq. 

As  to  the  provisions  of  33  &  34  Yict.  c.  61,  in  regard  to  the 
winding  np  of  life  assurance  companies,  see  infra,  p.  613. 

As  to  appointment  of  an  official  liquidator : — 

By  Section  92  of  the  Act,  it  is  provided  that : 

"For  the  purpose  of  oenducting  the  proceedings  in  winding-np  a 
company,  and  assisting  the  Court  therein,  there  may  be  appointed  a 
person  or  persons  to  be  called  an  official  liquidator  or  official  liquidators ; 
and  the  Court  having  jurisdiction  may  appoint  such  person  or  persons. 
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either  proyisionally  or  otherwise,  as  it  thinks  fit,  to  the  office  of  official 
liquidator  or  official  liquidators  ;  in  all  cases,  if  more  persons  than  one 
are  appointed  to  the  office  of  official  liquidator,  the  Court  shall  declare 
whether  any  act  hereby  required  or  authorised  to  be  done  by  the  official 
liquidator  is  to  be  done  by  all,  or  any  one,  or  more  of 'such  persons.  The 
Court  may  also  determine  whether  any  and  what  security  is  to  be  given 
by  any  official  liquidator  on  his  appointment ;  if  no  official  liquidator 
is  appointed,  or  during  any  vacancy  in  such  appointment,  all  the  pro- 
perty of  the  company  shall  be  deemed  to  be  in  the  custody  of  the 
Court 

The  judge  may  appoint  a  person  to  the  office  of  official  liqui- 
dator, without  previous  advertisement,  or  notice  to  any  party,  or 
fix  a  time  and  place  for  the  appointment  of  an  official  liquidator, 
and  may  appoint  or  reject  any  person  nominated  at  such  time  and 
place,  and  appoint  any  person  not  so  nominated.  Gen.  Ord. 
1862,  Rule  8. 

An  official  liquidator  may  be  appointed  at  the  hearing: 
London^  Bombay^  and  Mediterranean  Bank,  1  Ch.  525;  but 
this  is  not  often  done,  and  in  any  case  he  will  not  be  so 
appointed  except  by  consent :  Commercial  Discount  Go,,  82 
Beav.  198;  11  W.  E.  853.  In  the  case  of  The  Imperial 
Decorative  Co^  an  official  liquidator  was  appointed,  by  Bacon, 
V.-C.  (6  Nov.,  1876,  A-  1692),  at  the  hearing  of  the  petition. 
A  similar  order  was  made  by  the  Master  of  the  Rolls  in  The 
Sharrow  Rolling  Mill  Co.,  5  Aug.,  1876,  B.  1471.  See  further, 
Buckley,  219,  499. 

Afi  to  staying  further  proceedings  in  a  winding  up  with  a 
view  to  the  resumption  of  business,  see  infra,  p.  618. 
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Pbbcedkjmt  IV. 
Prec.  rv.  PETinoir  of  Judgment  Creditor. 

In  the  High  Court  of  Justice. 
Chancery  Division. 

Vice-Chancellor .  [Or  Master  of  the  Rolls.] 

In  the  matter  of  the  Companies  Acts,  1862  and  1867. 

See  supra,  p.  601. 

And  in  the  matter  of  The Company,  Limifced. 

To  Her  Majesty's  High  Court  of  Justice. 

See  iuprOf  p.  694. 

The  humble  petition  of ^  of ,  showeth  as  follows  : — 

Incorpontion.       1.  The Company,  Limited  (hereinafter  called  the  com- 
pany), was  in  the  month  of ,  1872,  incorporated  under  the 

Companies  Acts,  1862  and  1867,  as  a  company  limited  by 
shares. 

Office.  2.  The  registered  office  of  the  company  is  at . 

Objects.  3.  The  objects  for  which  the  company  was  established  are 

as  follows : — 
(a)  To,  &c. 

Here  the  objects  will  be  set  ont.  In  some  cases  only  the  leading 
objects  of  the  company  are  stated ;  and  in  such  cases  the  paragraph  will 
conclude  thus :  '*  and  for  other  objects  set  forth  in  the  memorandam  of 
association  of  the  company." 

4.  The  nominal  capital  of  the  company  is  20,000/.,  diTided 
into  2,000  shares  of  lOL  each.  The  whole  of  the  said  shares 
have  been  issued. 

5.  Your  petitioner  is  the  holder  for  yalnable  consideration 

of  a  bill  of  exchange,  dated  the day  of ,  for  250/., 

payable  six  months  after  date,  drawn  by  upon   and 
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accepted  by  the  company  and  indorsed  by  divers  persons.  Preo.IV. 
The  said  bill  was  not  met  at  maturity. 

6.  On  or  about  the day  of y  your  petitioner  duly  Action  on  bill. 

commenced  and  prosecuted  an  action  in  the  Common  Pleas 

Diyision  of  the  High  Court  of  Justice  against  the  company 
for  the  recovery  of  the  amount  of  the  said  bill  and  interest,  in 
accordance  with  The  Summary  Procedure  on  Bills  of  Exchange 
Act,  1855. 

7.  The  company  failed  to  appear  to  the  writ  in  the  said  Judgment 
action,  and  your  petitioner  on  the day  of ,  signed 

and  recovered  judgment  in  the  said  action  against  the  com- 
pany for  the  sum  of  251^  5«.  and  costs,  which  costs  were 
afterwards  taxed  and  certified  to  amount  to  4/.  6«.,  making 
together  with  the  said  sum  of  251/.  5«.  the  sum  of  255/.  11^., 
recovered  by  the  said  judgment. 

8.  Your  petitioner  on  the  day  of sued  out  a  Execution 

writ  oifiefifcicias  under  the  said  judgment ;  but  on  the ^aMtisfied. 

day  of the  sheriflP  of  the  county  of ,  to  whom  the 

said  writ  was  directed,  returned  the  same  wholly  unsatisfied, 
the  company  having  no  goods  or  chattels  withm  his  baili- 
wick, upon  which  execution  could  be  levied. 

See  tv^ray  p.  597,  Section  80,  Sabeection  (2). 

9.  The  said  judgment  is  wholly  unpaid  and  unsatisfied,  and 
the  amount  thereof  is  justly  due  and  owing  to  your  petitioner. 

10.  The  company  is  unable  to  pay  its  debts. 

See  supra^  p.  597. 

11.  Under  the  circumstances  it  is  just  and  equitable  [supra, 
p.  594]  that  the  company  should  be  wound  up. 

Your  petitioner  therefore  humbly  prays  as  follows : — 

1.  That  the Company,  Limited,  may  be  wound  up  by 

the  Court  under  the  provisions  of  the  Companies  Acts, 
1862  and  1867,  and  that  for  that  purpose  all  necessary 
and  proper  directions  may  be  given ;  or, 

2.  That  your  petitioner  may  have  such  further  or  other 

order  as  to  the  Court  shall  seem  meet. 

And  your  petitioner  will  ever  pray,  &c. 

Note. — It  is  intended  to  serve  this  petition  on  The Com- 
pany, Limited. 

ft  R  2 
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Preo,  V, 


Incorporation. 

Objects. 

Office. 


Policy 
effected. 


Death  of 
assured. 

Notice  to 
office. 


Precedsnt  v. 

Petition  of  Executrix  of  Policy  Holder. 

In  the  High  Court  of  Jostioe. 
Chancery  DiviBion. 
Master  of  the  Bolls. 
In  the  matter  of  the  Companies  Acts,  1862  and  1867. 


See  tvpra^  p.  601. 

And  in  the  matter  of  the 


Company,  Limited. 


To  Her  Majesty's  High  Court  of  Justice. 

See  typraf  p.  594. 

The  humble  petition  of ,  of 

,  widow : 

Showeth  as  follows  : — 

1.  Tour  petitioner  is  the  widow  and  executrix  of  A.  B.,  late 
of  N ,  in  the  county  of ,  who  died  on  the day  of 


in  the  connty  of 


>  1875.    Your  petitioner  has  proved  his  will. 


2.  The  above  named  company  (hereinafter  called  the  com- 
pany) was  incorporated  under  the  Companies  Act,  1862,  as  a 
company  limited  by  shares,  for  the  purpose  of  carrying  on  the 
business  of  a  life  assurance  company.  Its  registered  office  is 
in  London. 

3.  On  the  28th  day  of  May,  1873,  the  said  A.  B.  effected  a 
policy  of  assurance  on  his  own  life  with  the  company  for  the 
sum  of  400/.  at  the  annual  premhun  of  ISl  2«.,  which  was 
regularly  paid  It  is  provided  by  the  said  policy  that  the 
funds  and  property  of  the  company  shall  be  liable  to  pay  the 
said  sum  of  400/.  to  the  assured  within  three  calendar  months 
after  satisfactory  proof  shall  have  been  given  to  the  directors 
of  the  company  of  his  death  and  identity. 

4.  Notice  of  the  death  of  the  said  A.  B.  having  been  given 
to  the  company  the  directors  thereof  made  such  inquiries  as 
they  thought  fit,  and  satisfactory  proof  was  given  to  them  of 
such  death  and  of  the  identity  of  the  said  A.  B.  On  the  8th 
day  of  January,  1876,  the  secretary  of  the  company,  by  the 
instructions  of  the  directors  thereof,  wrote  and  sent  to  your 
petitioner's  solicitor  a  letter  of  that  date,  informing  him  that 
the  inquiries  were  finished,  and  that  the  400/.  would  be  paid 
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in  accordance  with  the  terms  of  the  policy  within  three  months     Preo.  V. 
from  that  date. 

5.  Tour  petitioner  was  desirous  that  the  said  sum  of  4007.  How  payment 
should  be  paid  to  Mr.  D ,  the  London  agent  of  her  solici-  ^^V:]^  ^^^ 

*  '  ~o  petitioner  to 

tor  on  her  behalf^  and  inquiry  was  therefore  made  at  the  office  be  made., 
of  the  company  on  what  conditions  the  payment  would  be  so 
made.  The  answer  given  on  behalf  of  the  company  was  that 
upon  production  of  a  receipt  for  the  4:001,  signed  by  your 
petitioner,  and  of  her  authority  in  writing  for  the  payment  to 
Mr.  D y  the  money  would  be  paid. 

6.  On  the day  of ,  1876,  Mr.  D attended  at  Application 

the  office  of  the  company  and  produced  a  proper  receipt  for  the  ^°^  payment. 
400/.  signed  by  your  petitioner,  and  also  a  sufficient  authority  Default. 

in  writing  signed  by  her  for  the  payment  of  the  money  to  Mr. 

D ,  who  demanded  payment  to  him  accordingly.     The 

money  was  not,  however,  paid,  nor  was  any  assurance  given 
that  it  would  be  paid.    The  manager  of  the  company  stated 

to  Mr.  D that  he  would  bring  the  claim  to  the  attention 

of  the  board  of  directors  at  their  meeting  on  the day  of 

and  that  it  would  then  be  decided,  when  a  cheque  for  the 

400J1  would  be  paid. 

7.  The  company  has  for  some  time  past  been  in  embarrassed 
circumstances,  and  it  is  unable  to  pay  its  debts. 

See  supray  p.  597. 

8.  Your  petitioner  submits  that  she  is  entitled  to  a  winding- 
up  order. 

Your  petitioner  therefore  humbly  prays  : — 
1.  That  [«wprfl,  p.611.] 

Note. — It  is  intended  Isupra,  p.  611.] 

It  may  here  be  mentioned  that  by  Section  21  of  the  Life  Assorance 
Companies  Act,  1870,  33  &  34  Vict.  c.  61,  it  is  provided  as  follows  : — 

"The  Court  may  order  the  winding  np  of  any  company  [i.e.,  life 
assorance  company,  see  mpra,  p.  567,]  on  the  application  of  one  or 
more  policy  holders  or  shareholders,  upon  its  being  proved  to  the  satis- 
faction of  the  Court  that  the  company  is  insolvent ;  and  in  determining 
whether  or  not  the  company  is  insolvent  the  Court  shall  take  into 
account  its  contingent  or  prospective  liability  under  policies  and  annuity 
and  other  existing  contracts ;  but  the  Court  shall  not  give  a  hearing 
to  the  petition  until  security  for  costs  for  such  amount  as  the  judge 
shall  think  reasonable  shall  be  given,  and  until  a  primd  facie  case  shall 
also  be  established  to  the  satisfaction  of  the  judge  ;  and  in  the  case  of  a 
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Preo.  V.      proprietary  company,  haying  an  uncalled  capital  of  an  amount  ndficieiit 

with  the  fatore  preminms  receivable  by  the  company,  to  make  up  the 

actual  invested  assets  equal  to  the  amount  of  the  invested  liabilities,  the 
Court  shall  suspend  further  proceedings  on  the  petition  for  a  reasonable 
time  (in  the  discretion  of  the  Court,)  to  enable  the  uncalled  ci^ital,  or  a 
sufficient  part  thereof,  to  be  called  up  ;  and  if  at  the  end  of  the  original 
or  any  extended  time  for  which  the  proceedings  shall  have  been  sus- 
pended, such  an  amount  shall  not  have  been  realised  by  means  of  calls 
as,  with  the  already  invested  assets,  to  be  equal  to  the  liabilities,  an  order 
shall  be  made  on  the  petition  as  if  the  company  had  been  proved  insol- 
vent.*'   Bee  further,  mpra,  p.  567,  and  Buckley,  607  et  seq. 

As  to  the  winding  up  of  absorbed  life  assurance  companies  in  con- 
nection with  the  winding  up  of  the  absorbing  company,  sof  Section  4  of 
the  Life  Assurance  Companies  Act,  1872  ;  Buckley,  629. 


Pbbcedknt  VI. 
'Freo.  VI.  Petition  of  Debentubb  Hoij)br. 

In  [tfupniy  p.  601.] 

In  the  matter  of  the  Companies  Acts,  1862  and 
1867. 

See  tHpra,  p.  601. 

And  in  the  matter  of  the Company,  Limited. 

To  Her  Majesty's  High  Court  of  Jnstice. 

The  humble  petition  of y  of ^ 


Showeth  as  follows  : — 

Incorporation.       1.  The Company,  Limited,  hereinafter  called  the  com- 
pany, was  incorporated,  as  a  company  limited  by  shares,  under 

the  Companies  Acts,  1862  and  1867,  in  the  month  of ^ 

1873,  for  the  purpose  of  acquiring  and  working  certain  patents 

for  the  manufacture  of firom ,  and  for  other  purposes 

set  forth  in  the  memorandum  of  association  thereof.      The 
registered  office  of  the  company  is  situate  at . 

Capital.  2.  The  nominal  capital  of  the  company  was  stated  in  the 

memorandum  of  association  thereof  to  be  100,000/.,  divided 
into  10,000  shares  of  10/.  each. 

8.  Shortly  after  the  incorporation  thereof,  the  company 

Shares  issued,    commenced  and  has  since  carried  on  business.    Upwards  of 
4,700  of  its  shares  have  been  issued. 

Honey  4.  The  company  has  raised  money  by  the  issue  of  deben- 

dehratuiLsr     *^"'®^    ^7  ^^^^  debentures  the  company  promised  to  pay  the 
sums  therein  respectively  mentioned  on  the day  of , 
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and  mterest  thereon  in  the  meantime  at  the  rate  of  7  per  cent.    Preo.  VI. 
per  annnm,  on  presentation  of  the  conpons  attached  thereto 
on  the  days  named  in  snch  conpons  respectirely,  and  the  com- 
pany thereby  charged  all  its  property  with  the  payment  of  the 
said  principal  snms  and  interest. 

Where  a  debenture  holder  petitions,  the  power  nnder  the  regnlationB  of 
the  company  to  issue  the  debentures  is  generally  shown. 

5.  The  conpons  attached  to  the  said  debentures  were  for  Coupons  for 
interest  on  the  principal  sums  in  the  debentures  mentioned^  at  "^^'^*- 
the  rate  aforesaid,  and  purport  to  be  payable  on  the  5th  April 

and  5th  October  in  every  year. 

6.  Your  petitioner  advanced  2,000/.  to  the  company  on  the  Petitioner  a 
security  of  20  such  debentures  as  aforesaid,  and  these  deben- 
tures are  still  held  by  him. 

7.  On  the day  of last  your  petitioner  applied  to  Interest  not 

the  company  for  payment  of  the  interest  which  accrued  due  on  ^ 

your  petitioner's  said  debentures  on  the  5th  day  of  April,  1876. 
The  company  has  not  paid  such  interest,  and  there  now  remains 
due  and  owing  to  your  petitioner  in  respect  thereof  the  sum 
of  74/.  08.  6d. 

8.  The  company  is  indebted  to  other  debenture  holders  in  Other 
respect  of  the  interest  on  debentures  issued  by  it,  and  also  to 
divers  other  persons,  and  it  is  unable  to  pay  its  debts. 

9.  Some  of  the  assets  of  the  company  are  pledged  by  way  of  Assets  insuf- 
security,  to  certain  creditors  thereof  and  the  entire  assets 

are  insufficient  to  meet  the  liabilities. 

10.  Seversd  actions,  brought  by  creditors  against  the  com-  Actions. 
pany,  are  now  pending,  and  unless  such  actions  are  restrained 

the  company  will  shortly  be  liable  to  have  judgment  entered 
and  execution  issued  against  it. 

11.  Having  regard  to  all  the  circumstances,  it  is  just  and 
equitable  that  the  company  should  be  wound  up  by  the  Court. 

12.  It  is  important  and  in  the  interest  of  the  creditors  and  Appointment 
members  of  the  company  that  the  property  thereof,  and  in  SquWator**^^ 

particular  certain  barrels  of ,  should  be  taken  possession  expedient. 

of  by  some  person  appointed  by  the  Court. 

Your  petitioner  therefore  humbly  prays : — 

1.  That  the Company,  Limited,  may  be  wound  up  by 

the  Court,  and  that  in  the  meantime  and  until  an  official 
liquidator  be  appointed,  a   provisional  liquidator  be 
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Preo,  VI. 


appointed,*  and  that  for  the  purposes   aforesaid  all 
necessary  and  proper  directions  may  be  given ;  or, 
2.  That  your  petitioner  may  have  such  further  or  other 
order  as  to  the  Court  shall  seem  meet. 

And  your  petitioner,  &c. 

Note. — It  is  [supra,  p.  610.] 

*  Although  not  necessary,  it  is  very  common,  where  it  is  desired  that 
a  proTisional  liquidator  should  be  appointed,  to  allege  the  expediency  in 
and  pray  for  an  appointment  by  the  petition.  See  farther,  i^fra, 
p.  627. 


Preo.  VII. 


IncorpoTation. 

Office. 
Object 


Petitioner*8 
debt. 


AmouDt  due. 


Precedent  VII. 
Petition  op  Simple  Contract  CREDrroR. 


In  [supray  p.  610]. 

In  the  matter  of  The 


Company,  Limited. 


And  in  the  matter  of  the  Companies  Acts,  1862  and 
1867. 


of 


To  [supra,  p.        .] 

The  humble  petition  of  — 
Showeth  as  follows : — 

1.  The  above-named  company  (hereinafter  called  the  com- 
pany) was  registered  with  articles  of  association  on  the 

day  of ,  under  the  aboye-mentioned  Acts. 

2.  The  registered  office,  dec. 

3.  The  objects  for  which  the  company  was  established  as 
stated  in  the  memorandum  of  association  thereof  are  as 
follows : — 

&c.  .&c. 

4.  Between  the  day  of and  day  of , 

your  petitioner  supplied  timber  and  other  building  materials 
to  the  company  to  the  amount  of  2307.  128. 6d,  Accounts  and 
invoices  of  the  goods  so  supplied  were  from  time  to  time 
furnished  to  the  company,  and  payments  on  account  were 
made  by  it  to  the  petitioner. 

5.  There  now  remains  due  and  owing  from  the  company  to 
the  petitioner  a  sum  of  73/.  18^.,  being  the  balance  of  the  aaid 
sum  of  2302. 128.  ed. 


PRECEDENTS.  617 

6.  The  petitioner  has  made  repeated  and  nrgent  applications   Free.  VII. 
to  the  company  for  payment  of  the  said  sum  due  to  him,  but  Applications 
the  company  has  neglected  to  pay  or  satisfy  the  same;    The  ^or  payment, 
company  does  not  dispute  the  fact  that  the  said  sum  is  due  to 

your  petitioner. 

See  supra,  p.  697. 

7.  The  business  of  the  company  has  been  carried  on  for  Losses  of 
several  years  past  at  a  loss,  and  the  loss  in  respect  thereof  company, 
during  the  year  ending  on  the  10th  day  of  November,  18 — , 

was,    as    your    petitioner    has    ascertained,    the    sum    of 
3,722/.  Ss.  9il 

8.  Acceptances  of  the  company  to  a  considerable  amount  will  Acceptances 
Bhortly  arrive  at  maturity,  and  the  company  has  no  means  of  "^  •^"«- 
providing  for  the  payment  thereof. 

9.  The  company   is  indebted  to  general   and  unsecured  Debts  of  com- 
creditors  in  respect  of  goods  supplied  and  materials  delivered,  P^^* 

and  on  other  accounts  to  an  amount  including  the  said  accept- 
ances of  4,781/.  78.  2d. 

10.  The  company  has  raised  the  sum  of  7,000/.  upon  mort-  Mortgage  de- 
gages  of  part  of  its  property,  and  has  issued  mortgage  deben-  ^^JJJ^ 
tures  charging  its  undertaking  and  assets  (subject  to  the  said 
mortgage)  to  the  amount  of  2,700/.  or  thereabouts. 

11.  In  addition  to  a  considerable  number  of  shares  issued  as  Shares  issued, 
fally  paid  up  to  the  promoters  of  the  company  as  the  con- 
sideration  for    services  rendered,  or  alleged   to  have   been 
rendered,  by  them  to  the  company,  about  3,700  shares  have 

been  issued  to  the  public,  and  the  fuQ.  amount  of  5/.  per  share 

has  been  called  up  thereon.    Calls  to  the  amount  of  £ 

remain  unpaid  on  divers  of  the  said  shares. 

12.  The  company  is  unable  to  pay  its  debts,  and  the  assets  Company  can- 
thereof  are  insuflScient  to  provide  for  and  satisfy  all  its  debts  SebtT^  ^'* 
and  liabilities. 

See  supra,  p.  597. 

13.  It  is  necessary  for  the  protection  of  the  'property  of  the  Provisional 
company,  and  for  the  interest  of  the  creditors  thereof,  that  a  l^^i^^^o"" 

*^     «"  '  necessary. 

provisional  official  liquidator  should  be  immediately  appointed. 
Tour  petitioner  therefore,  &c. 


618 


PETITIONa 


Prbcedbnt  VIIL 

Preo.VIII.  Petition  to  Court  to  stay  Proceedings  in  a  wdidisq 

UP  (a). 

In  Chancery.  "V  T?m  petition  uhu  premiM 

Lord  Chancellor.  >    under    the    old    practice^ 

Vice-chancellor  James.  )     AugueU  1869. 

In  the  matter  of  the  GompanieB  Acts,  1862  and 
1867. 

And  in  the  matter  of  the  South  Barrnle  Slate  Qaany 
Company,  Limited. 

To  the  Right  Honourable  The  Lord  High  Chancellor  of 
Great  Britain. 

The  humble  petition  of  C.  E.  W.,  of y  chairman  of 

the  directors,  and  a  contributory  of  the  aboye-named 
company. 

Showeth : — 

1.  That  the  aboye-named  company  was  duly  fonned  and 
registered  as  a  company  limited  by  shares  pursuant  to  the 
Companies  Act,  1862. 

2.  That  by  the  memorandum  of  association  of  the  said  com- 
pany, which  has  been  duly  registered,  it  was  declared  that  the 
registered  office  of  the  company  was  to  be  in  England,  and 
that  the  objects  for  which  the  said  company  was  to  be  esta- 
blished were  the  purchasing  and  working  of  quarries  and  beds 

(a)  By  Section  89  of  the  Act  it  is  provided  as  foUowB : 

"  The  Ck>art  may  at  any  time  after  an  order  has  been  made  far  winding 
np  a  company,  upon  the  application  by  motion  of  any  creditor  or  con* 
tribntory  of  the  company,  and  upon  proof  to  the  Batisfaction  of  the 
Court  that  all  proceedings  in  relation  to  such  winding  up  oa^ht  to  be 
stayed,  make  an  order  staying  the  same,  either  altogether  or  for  a  limited 
time,  on  such  terms  and  subject  to  such  conditions  as  it  deems  fit." 

The  power  given  by  this  section  has  been  exercised  in  a  considerabk 
number  of  cases. 

In  the  So}dh  BarruU  Slate  Quarry  Company,  8  Eq.  688,  a  supervisio& 
order  had  been  made  and  all  the  debts  haying  been  paid,  and  there  bein^ 
a  balance  in  the  liquidator's  hands  sufScient  to  meet  arrears  of  current 
expenses,  the  great  majority  of  the  members  were  desirous  that  bb 
arrangement  should  be  sanctioned  for  the  resumption  of  business  by  the 
company,  and  that  the  winding  up  should  be  stayed.  A  petition,  of 
which  a  copy  is  giTcn  above,  was  thereupon  presented  to  the  Coort 
praying  for  an  order  to  stay  further  proceedings.  It  was  opposed  bt* 
one  shareholder  only,  and  under  the  circumstances,  James,  V.-CX,  made 


Formation  of 
company. 


Office. 
Objects. 
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of  slate  and  stone,  and  the  preparing  and  selling  off  the  pro-  Preo,VIII. 

dace  therefrom,  and  the  doing  of  all  such  other  things  as  were 

or  might  be  incidental  or  oondnciye  to  the  attainment  of 

the  above  objects,  or  any  of  them.    And  it  was  by  the,  said 

memorandum  further  decliired  that  the  nominal  capital  of  the 

company  was  200,000^.  divided  into  80,000  shares  of  21.  10«. 

each. 

8.  That  no  articles  of  association  of  the  said  company  have  ^o  articles, 
ever  been  registered. 

4.  That  of  the  above-mentioned  number  of  80,000  shares  What  shares 
20,000  and  no  more  have  been  actually  issued,  and  of  these  ^'^^ 

the  order  prayed  for.  *'  I  do  not  think,"  (said  the  V.-C.) ''  I  can  aUow 
one  man  to  stand  in  the  way  of  the  wishes  of  all  his  fellow  shareholders ; 
and  I  do  not  think  Mr.  Moffat  is  justified  in  resisting  the  present  appli- 
cation. Bnt  I  will  allow  him  an  opportunity,  if  he  likes,  of  retiring 
from  the  company,  npon  being  paid  the  value  of  his  present  interest. 
There  will  be  an  order  as  prayed ;  and  Mr.  Moffat  is  to  have  fourteen 
days  from  this  date  within  which  to  elect  whether  he  will  remain  a 
member  of  the  company,  or  wiU  retire  and  g^ve  up  his  shares.  If  he 
elects  to  retire,  there  wiU  be  a  reference  to  chambers  to  inquire  the  value 
of  his  interest  in  the  slate  quarry ;  such  value  to  be  paid  to  him  by  the 
petitioner.  The  costs  of  the  inquiry  will  be  reserved."  For  the  order 
made,  see  Pemberton  on  Judgments,  1st  Bd.,  p.  671. 

See  also  In  re  The  Western  of  Canada  OH,  J^o,,  Co.,  W.  N.  1874, 
148,  where  an  arrangement  with  the  creditors  of  l^e  company  was  sanc- 
tioned and  a  qualified  order  staying  proceedings  made. 

Bee,  too,  In  re  Bristol  VlcUnna  Pottery  Co.,  W.  N.  1872,  86. 
Section  89  only  applies  to  a  winding  up  by,  or  subject  to  the  super- 
vision of,  the  Court,  but  by  the  joint  effect  of  Section  138  and  that 
section,  an  order  staying  proceedings  may  be  made  in  a  voluntary  wind- 
ing up. 

Section  138  is  as  follows  : 

"  Where  a  company  is  being  wound  up  voluntarily,  the  liquidators  or 
any  contributory  of  the  company  may  apply  to  the  Court  in  England, 
Ireland,  or  Scotland,  or  to  the  Lord  Ordinary  on  the  Bills  in  Scotland  in 
time  of  vacation,  to  determine  any  question  arising  in  the  matter  of  such 
winding  up,  or  to  exercise,  as  respects  the  enforcing  of  calls,  or  in 
respect  of  any  other  matter,  all  or  any  of  the  powers  which  the  Court 
might  exercise  if  the  company  were  being  wound  up  by  the  Court ;  and 
the  Court  or  Lord  Ordinary,  in  the  case  aforesaid,  if  satisfied  that  the 
determination  of  such  question,  or  the  required  exercise  of  power,  will 
be  just  and  beneficial,  may  accede,  wholly  or  partially,  to  such  applica- 
tion, on  such  terms  and  subject  to  such  conditions  as  the  Court  thinks 
fit,  or  it  may  make  such  other  order,  interlocutor,  or  decree  on  such  appli- 
cation as  the  Court  thinks  just.** 

The  power  to  stay  proceedings  in  a  voluntary  winding  up  was  exer- 
cised by  Hall,  V.-C,  in  the  case  of  The  Bog  Mining  Co.,  Limited,  Law 
Journal,  Notes  of  Cases,  1875,  48  ;  and  by  Malins,  V.-C,  in  the  case  of 
The  Woollen  Trade  AMoeiatian^  Limited,  12  Nov.,  1876. 


620 


PKTITIONS. 


PpocVIII. 


Petitioner  a 
contributory. 


Resolutions  to 
wind  up  and 
appointing 
liquidators. 


Supervision 
oraer. 


8^200  have  been  issued  as  ftillj  paid-np  shares,  and  11,800  as 
ordinary  shares. 

5.  That  yonr  petitioner  C.  E.  W.  is  the  chairman  of  the 
board  of  directors  of  the  said  company,  and  has  been  settled 
npon  the  list  of  oontributories  of  the  said  company  as  being, 
and  he  is  the  registered  holder  of  100  ordinary  shares,  upon 
each  of  which  there  has  been  paid  the  sum  of  21,,  and  there 
still  remains  the  snm  of  lOs.  per  share  to  be  called  np. 

6.  That  in  accordance  with  notice  for  that  pnrpoee  dolj 
given,  an  extraordinary  general  meeting  of  the  said  company 
was  duly  held  at  the  Inns  of  Court  Hotel,  Holbom,  London, 
npon  the  1st  day  of  February,  1869,  when  two  several  extra- 
ordinary resolutions  of  the  intention  to  propose  which  notice 
had  been  previously  duly  given,  were  passed  by  the  unanimoas 
vote  of  all  the  shareholders  then  present  at  the  meeting,  vith 
the  exception  of  the  chairman  at  such  meeting,  who  declined 
to  vote  upon  the  question,  and  such  two  last-mentioned  extra- 
ordinary resolutions  were  in  the  following  terms : — 

1.  ^  That  it  having  been  proved  to  the  satisfaction  of  this 

meeting  that  this  company  cannot  by  reason  of  its 
liabilities,  continue  its  business,  it  is  desirable  to  wind 
up  the  said  company,  and  that  accordingly  the  said 
company  be  wound  up  voluntarily  under  the  provisions 
in  that  behalf  in  the  Companies  Acts,  1862  and  1867, 
and  that  liquidators  be  forthwith  appointed,  the  powers 
of  the  directors  being  reserved  and  continued  for  the 
next  resolution  hereunder." 

2.  ''That  the  said  liquidators,  or  the  directors,  shall  be  at 

liberty,  if  they  see  fit,  at  any  time  to  present  a  petition 
to  the  Court  of  Chancery  for  an  order  of  the  s^^ 
Court  for  continuing  the  voluntary  winding  up  sub- 
ject to  the  supervision  of  the  said  Court,  so  as  to  hare 
the  assistance  and  direction  of  the  Court  from  time  to 
time." 
And  by  another  extraordinary  resolution  of  Uie  said  extra- 
ordinary general  meeting,  C.  R.  J.  and  F.  J.  W.,  were  dulj 
appointed  the  liquidators  for  winding  up  the  said  company, 
and  they  accepted  such  appointment. 

7.  That  by  an  order  of  this  Honorable  Court,  made  in  the 
above-mentioned  matters,  on  the  23rd  day  of  Februsury,  1869. 
upon  the  petition  of  the  said  liquidators,  it  was  ordered  thai 
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the  voluntary  winding  up  of  the  said  company  should  be  con-  Preo.VIII, 
tinned,  but  subject  to  the  supervision  of  this  Honorable  Court. 

8.  That  pursuant  to  the  said  hereinbefore  stated  order,  the  List  of  con- 
said  voluntary  winding  up  has  been  carried  on  subject  to  the  settlwL"^ 
supervision  of  the  said  Court,  and  a  list  of  contributories  has 

been  duly  settled  by  the  said  liquidators,  and  advertisements 
for  creditors  to  come  in  and  prove  their  debts  on  or  before  the 
22nd  day  of  March,  1869,  were  pursuant  to  the  rules  and 
regulations  of  this  Honorable  Court  in  that  behalf,  duly  pub- 
lished by  the  said  liquidators  in  the  London  Gazette^  and  two 
daily  local  newspapers  in  England  and  in  the  like  number  of 
newspapers  in  the  Isle  of  Man. 

9.  That  the  said  liquidators  have  paid  or  discharged  all  the  Debto  paid, 
debts  of  the  said  company,  which  have  been  established  in  the 

said  winding  up,  and  they  have  also  paid  all  the  costs  and 
expenses  of  the  said  liquidation  up  to  the  time  of  the  presen- 
tation of  this  petition,  and  the  only  liabilities  now  known  to 
exist  with  regard  to  the  said  company  are  current  rent  and 
royalty  for  the  quarry  after  the  rate  of  51^.  per  annum  from 
the  said  5th  of  April  last,  and  rent  of  office  and  wages  for  the 
secretary,  agent,  and  quarrymen  since  the  1st  day  of  July, 
1869,  all  which  liabilities  together  only  amount  to  a  few 
pounds,  and  can  be  more  than  defrayed  by  the  balance  of  cash 
now  remaining  in  the  hands  or  power  of  the  said  liquidator, 
which  amounts  to  130^.  or  thereabouts. 

10.  That  by  two  several  orders  of  this  Honorable  Court  ComriToinisefl 
made  at  Chambers  in  the  above-mentioned  matters,  and  dated  ^"^ctioned. 
respectively  the  24th  day  of  l((aroh  and  the  16th  day  of  June, 

1869,  compromises  with  divers  of  the  contributories  of  the 
said  company  have  been  sanctioned,  whereby  upon  their  making 
the  payments  and  doing  the  acts  therein  respectively  mentioned, 
they  were  allowed  to  retire  from  the  company  and  were,  in 
manner  therein  mentioned,  relieved  from  all  past,  present,  and 
future  liability  in  respect  of  their  shares,  as  in  the  said  several 
orders  more  particularly  mentioned,  and  in  accordance  with  the 
terms  of  the  said  offers  of  compromise  all  the  several  contri- 
butories specified  or  referred  to  therein  have  made  the  several 
payments  and  done  the  several  acts  thereby  respectively 
required  to  be  made  and  done  by  them  respectively,  and  have 
thereby  been  set  free  from  further  liability  in  respect  of  their 
shares  in  the  said  undertaking. 
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11.  That  at  the  present  time,  irrespectiTe  of  ceftain  My 
paid-up  shareSy  which,  pursnant  to  the  tenns  of  the  said  orders 
sanctioning  compromises,  have  been  transferred  to  and  are  now 
held  by  yonr  petitioner  as  a  trustee  for  the  company,  the 
capital  of  the  company  held  by  the  contribntories  consists  of 
2,250  shares  treated  as  fully  paid  up  and  1,165  shares  upon 
which  only  the  sum  of  2^per  diare  has  been  called  and  which  are 
still  liable  to  a  further  call  of  10s.  per  share,  and  these  shares  are 
distributed  amongst  and  held  by  18  contribntories,  being  the 
entire  number  of  the  contribntories  now  existing  in  the  said 
company. 

12.  That  on  the  2nd  day  of  July,  1869,  the  liquidators 
caused  a  notice  in  writing  of  that  date  to  be  sent  round  to  all 
the  then  contribntories  in  the  said  company,  which,  omitting 
formal  parts,  was  in  the  words  and  figures  following :  **  An 
extraordinary  general  meeting  of  this  company  is  hereby  sum- 
moned for  Monday,  July  12th,  at  the  Inns  of  Court  Hotel, 
Holbom,  London,  at  5  o'clock  pjn.,  to  hear  the  liquidator's 
report  as  to  the  present  position  of  the  company,  and  to 
consider  and  resolve  whether  the  liquidation  shall  be  completed 
or  determined,  and,  in  the  latter  case,  to  decide  upon  the  steps 
to  be  taken  to  obtain  the  sanction  of  the  Court  of  Chancery. 
The  attendance  of  all  the  shareholders,  either  in  persou  or  by 
proxy,  is  particularly  requested." 

18.  That  the  said  meeting  was  accordingly  held  at  the  time 
and  place  appointed  by  the  said  notice,  when,  after  a  report  by 
the  liquidators  of  what  had  been  done  by  them  in  the  liquida- 
tion, and  a  full  statement  of  their  accounts,  and  of  which  an 
outline  in  writing  had  some  days  previously  been  sent  round  to 
all  the  contribntories,  had  been  read,  the  following  resolutions 
were  passed : — 
*'  1st.  That  the  accounts  now  presented  by  the  liqtiidators, 
showing  the  manner  in  which  the  winding  up  has  been 
conducted,  and  the  property  of  the  company  dealt  with 
up  this  date,  be  received  and  adopted. 
''  2nd.  That  this  meeting  is  of  opinion  that  it  is  deeirable 
that  the  further  prosecution  of  the  liquidation  ahonld 
be  at  once  put  an  end  to  with  a  view  to  the  contiimaiice 
of  the  company  and  the  resuming  the  active  working  (^ 
the  quarry. 
"  3rd.  That  Mr.  C.  E.  W.,  the  chairman  of  the  dix^ctors, 
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be  requested  forthwith  to  present  such  petition  to  the  Preo.VIII, 
Conrt  of  Chancery^  and  to  take  such  steps  as  he  may  be 
advised  with  a  view  to  giving  effect  to  the  preceding 
resolntions. 
''4th.  That  the  liquidators  be  requested,  in  conjunction 
with  the  directors,  to  call  an  early  meeting  to  hear  the 
result  of  the  proposed  application  to  the  Court  of 
Chancery,  and  to  take  such  steps  as  the  then  existing 
circumstances  of  the  company  may  appear  to  render 
desirable." 

14.  That  the  necessity  for  winding  up  the  said  company  was  Whatnecessi- 
occasioned  by  the  reftisal  of  a  large  number  of  the  share-  ^®^^"^  "^ 
holders  who  were  dissatisfied  with  the  prospects  and  did  not 

believe  in  the  worth  of  the  quarry  to  pay  any  further  calls  upon 
their  shares,  by  reason  whereof  the  directors  were  unable  to 
discharge  the  debts  and  liabilities  of  the  company. 

15.  That,  with  a  view  to  meet  the  wishes  of  these  last-men-  BeBolntions 
tioned  shareholders,  two  several  resolutions  were  proposed  and  of^^^^^.* 
unanimously  carried  at  the  said  extraordinary  general  meeting  tients. 

of  the  company  of  the  1st  of  February,  1869,  when  the  said 
resolutions  for  winding  up  the  said  company  were  so,  as  here- 
inbefore stated,  passed,  and  which  two  resolutions  were  in  the 
words  and  figures  following  (that  is  to  say) :  ''  That  the  liqui- 
dators be  instructed  to  endeavour  to  obtain  the  assent  of  the 
shareholders  to  a  proposal  that,  upon  payment  by  the  holders  of 
the  ordinary  shares  of  all  arrears  of  former  calls  with  interest, 
together  with  4«.  per  share  in  respect  of  the  call  of  10«.  per  share 
made  in  December,  1867,  and  upon  their  assenting  to  have  their 
shares  forfeit^  they  be  relieved  from  all  liability  in  respect  of 
calls,  that  the  liquidators  be  requested  to  report  the  result  of  their 
efforts  to  a  meeting  to  be  called  at  an  early  date."  And  on 
the  4th  day  of  February,  1869,  a  printed  notice  of  the  pro- 
ceedings at  the  said  extraordinary  general  meeting  on  the  said 
Ist  of  February,  was,  by  the  direction  of  the  said  Uquidators 
sent  by  the  secretary  of  the  said  company  to  every  shareholder. 

16.  That  pursuant  to  the  directions  contained  in  the  said  Notice  of  pro- 
last-mentioned  two  several  resolutions,  the  said  liquidators,  on  P<»edarrange- 
the  13th  day  of  February,  1869,  caused  a  lithographed  notice 

to  be  sent  round  to  every  shareholder,  which,  so  far  as  the 
same  is  material  to  be  herein  set  forth,  was  in  the  words  and 
figures  following  (that  is  to  say)  :  *^  The  scheme  (as  stated  at 
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by  the  holders  of  ordinary  shares  of  the  snm  of  4«.  per  share 
in  respect  of  the  call  of  10«.  made  in  December,  18G7,  together 
with  the  arrears  of  former  calls,  and  interest  thereon,  would 
about  suffice  to  pay  ofP  all  the  debts  of  the  company,  together 
with  the  costs  of  winding  it  up  voluntarily,  the  object  of  the 
proposed  scheme,  which,  howeyer,  in  accordance  with  the 
instructions  given  to  the  liquidators  at  the  last  meeting,  is  to 
be  submitted  to  a  future  ordinary  general  meeting,  and  must 
in  any  event  be  sanctioned  by  the  Court  before  it  can  become 
binding  upon  the  company,  is  to  enable  those  shareholders  who 
desire  at  once  to  retire  from  the  company  to  do  so  upon  simply 
paying  4«.  per  share  in  respect  of  the  call  of  10s.  made  in 
December,  1867,  together  with  the  arrears,  if  any,  in  respect 
of  any  fonner  calls,  and  the  interest  due  upon  the  last-men- 
tioned arrears.    On  the  other  hand,  those  shareholders  who 
may  still  desire  to  remain  in  the  company  will  be  at  perfect 
liberty  to  do  so,  provided  they  are  willing  to  pay  the  full 
amount  now  owing  from  them.  Should  this  scheme  be  carried 
out,  the  quarry  will  really  become  the  property  of  those  share- 
holders who  may  determine  to  remain,  and  it  is  conceived  that 
should  they  all  concur  in  desiring  to  have  further  proceedings 
in  the  winding  up  stayed  with  a  view  to  working  or  disposing 
of  the  quarry,  there  will  not  be  much  difficulty  in  obtaining 
the  sanction  of  the  Court  to  this  arrangement,  all  debts,  how- 
ever, being  first  paid.     If  you  desire  to  retire  upon  the  terms 
above  referred  to,  please  to  sign  and  forward  to  us,  to  the  care 

of  C.  R  J ,  Esq.,  78,  Street,  Manchester,  on    or 

before  the  28rd  day  of  February,  1869,  the  annexed  form.  If 
you  do  not  reply  by  the  time  named  we  shaU  assume  that  yon 
decline  to  retire  on  these  terms,  and  must  act  accordingly. 

17.  That  in  response  to  the  said  last-mentioned  notice,  35 
out  of  the  entire  number  of  shareholders  then  upon  the 
register  of  the  said  company,  being  43  in  all,  intimat^  to  the 
said  liquidators  their  approval  of  the  said  proposed  scheme 
and  22  shareholders  holding  amongst  them  5,895  ordinary 
shares,  intimated  their  desire  to  avail  themselves  of  the  said 
proposed  compromise,  and  to  retire  from  the  company  in 
accordance  with  its  provisions ;  and  thereupon  the  said  liqui- 
dators, on  the  25th  day  of  February,  1869,  by  a  lithographed 
circular  of  that  date,  which  was  on  that  day  duly  sent  to  even- 
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shareholder  pursuant  to  the  directions  given  to  them  by  the  Preo.VIII. 
said  hereinbefore  stated  resolutions  of  the  said  meeting  of  the 
first  day  of  the  same  month,  duly  convened  an  extraordinary 
general  meeting  of  the  said  company  for  the  9th  day  of  March, 
1869,  to  hear  and  consider  a  report  of  the  result  of  their  efforts 
to  give  effect  to  the  wishes  of  the  shareholders  as  expressed  in 
the  said  hereinbefore  stated  resolutions  of  the  said  meeting  of 
the  1st  day  of  February,  and  by  the  said  last-mentioned  cir- 
cular, after  stating  the  said  hereinbefore  stated  proposal  for  a 
compromise,  a  notice  of  an  intended  resolution  was  given  in 
the  words  and  figures  following,  that  is  to  say  :  We  hereby 
give  you  further  notice  that  at  the  said  meeting  the  following 
extraordinary  resolution  will  be  proposed  :  ^*  That  this  meeting 
approves  of  the  liquidators  compromising  the  claims  of  the 
company  in  respect  of.  calls  upon  the  terms  appearmg  in  the 
proposal  set  forth  in  the  notice  convening  the  meeting,  and 
requests  them  to  take  such  steps  by  application  to  the  Court 
of  Chancery  or  otherwise  as  they  may  deem  expedient  to  enable 
them  to  give  effect  to  this  proposed  compromise." 

18.  That  in  accordance  with  the  said  hereinbefore  lastly  Further 
stated  notice  an  extraordinary  general  meeting  of  the  said  "^ 
company  was  duly  held  upon  the  said  9th  day  of  March,  1869, 

when  the  said  resolution,  in  the  last  preceding  paragraph  stated 
was  duly  passed  by  the  said  meeting  on  the  terms  hereinbefore 
set  forth,  and  a  lithographed  notice  of  the  same  having  been 
so  passed  was,  on  the  10th  day  of  the  same  month  of  March, 
1869,  duly  sent  by  the  liquidators  to  every  shareholder,  and 
such  proposed  compromise  has  since  been  approved  by  the 
said  order  of  this  honorable  Court,  made  at  chambers  upon 
the  said  24th  day  of  March,  1869.  A  lithographed  notice  of 
the  said  last-mentioned  order  having  been  made,  was,  on  the 
19th  day  of  April,  1869,  duly  sent  by  the  said  liquidators  to 
every  shareholder. 

19.  Under  the  circumstances  hereinbefore  stated  or  appear-  Proposed 
ing,  your  petitioner  submits  that  the  making  the  order  hereby  benefit°of  all 
prayed  for,  putting  an  end  to  the  winding  up  of  the  said  parties, 
company,  will  be  expedient  and  proper,  and  will  merely  be  a 
canying  out  of  the  intention  of  the  shareholders  at  the  time 

of  their   passing  their    hereinbefore   stated  resolutions  for 
winding  up  the  said  company. 
Your  petitioner  therefore  humbly  prays  your  lordship : — 

H  8 
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PrecVixI.       1.  That  ponnant  to  and  by  yirtae  of  the  powers  oonfened 

upoa  the  Court  by  the  89th  and  138th  Sections  of  the 
Companies  Act,  1862,  and  of  all  other  powers  the  Court 
hereunto  enabling,  all  farther  proceedings  in  relation  to 
the  said  winding  up  may  be  ordered  to  be  stayed. 

2.  That  the  said  liquidators  may  be  ordered  out  of  the 

assets  of  the  company  in  their  power  to  pay  the  costs 
of  this  petition,  and  to  pay  and  transfer  to  the  directors 
of  the  said  company  all  the  moneys,  property,  and 
effects  of  the  said  company  in  their  possession  or 
power,  and  that  they  may  thereupon  be  discharged 
from  all  further  liability. 

3.  Or  that  your  lordship  will  make  such  further  or  other 

order  in  the  premises  as  to  your  lordship  shall  seem 
meet. 

And  your  petitioner  will  ever  pray,  &c. 
It  is  intended  to  serve  this  petition  upon  the  said  South 
Barmle    Slate    Quany   Company,  Limited,  and    the    said 
liquidators. 
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The  following  are  some  of  the  orders  commonly  made  on  or  in  relation 
to  winding-up  petitions : — 

Order  I. 
Appointing  Proyibional  Official  Liquidator.  Orders. 

Upon  the  application  of and  ,  both  of  , 


creditors  of  the  above-named  company,  the  petitioners  in  the 
petition  presented  in  these  matters  on  the  1st  day  of  Sep- 
tember, 1876,  by  smnmoDS  dated  the  8th  day  of  September, 
1876,  and  npon  hearing  the  solicitors  for  the  applicants  and  for 
the  said  company,  and  upon  reading  the  said  petition  and  two 
affidavits  of  J.  H.,  one  of  the  petitioners,  filed  the  10th  and  12th 
September,  1876,  respectively,  and  an  affidavit,  &c.,  and  by 
consent  of  the  said  company,  The  Judge  doth  hereby  appoint 

W.  M.,  of  ,  public    accountant,    provisionally   official 

liquidator  of  the  above-named  company.  And  it  is  ordered 
that  the  said  W.  M.  do,  on  or  before  the  9th  of  November, 
1876,  give  security,  to  be  approved  by  the  judge.  And  it  is 
ordered  that  the  said  W.  M.  do,  on  the  2nd  day  of  May,  and 
2nd  day  of  November,  1877,  and  the  same  days  in  each  suc- 
ceeding year,  leave  his  accounts  at  the  chambers  of  the  judge. 
And  it  is  ordered  that  all  monies  to  be  received  by  the  said 
W.  M.  be  paid  by  him  into  the  Bank  of  England  to  the  credit 
of  the  account  of  the  provisional  official  liquidator  of  the  said 
company  within  seven  days  after  the  receipt  thereof.  Milan 
Tramway  Co.,  Limited,  Hall,  V.-C.  15  April,  1876,  B.  1611. 

The  Court  may  at  any  time  after  the  presentation  of  a  petition  for 
winding  up  a  company  under  this  Act,  and  before  making  an  order  for 
winding  up  the  company,  upon  the  application  of  the  company,  or  of 
any  creditor  or  contributory  of  the  company,  restrain  further  proceedings 
in  any  action,  suit,  or  proceeding  against  the  company,  upon  such  terms 
as  the  Court  think  fit ;  the  Court  may  also  at  any  time  after  the  presen- 
tation of  such  petition,  and  before  the  first  appointment  of  liquidators, 
appoint  proviHanally  an  official  liquidator  of  the  estate  and  effects  of  the 
company.     Section  85  of  the  Act. 

Where  it  is  desired  to  appoint  provisionally  an  official  liquidator,  an 
application  for  that  purpose  may,  at  any  time  after  the  presentation  of 

s  8  2 
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Orders.  the  petition  for  winding  up  the  company,  be  made  by  smnmons  without 
advertisement  or  notice  to  any  person,  unless  the  judge  shall  otherwiae 
direct ;  and  such  provisional  official  liquidator  may,  if  the  judge  thinkB 
fit,  be  appointed  without  security.  Rule  15  of  the  Gen.  Ord.  of  Nov., 
1862. 

In  the  Margeilles  Extension,  tfr.,  Co.,  a  liquidator  was  appointed  on 
motion,  and  to  avoid  delay  (it  being  feared  that  part  of  the  assets  would 
be  made  away  with,)  the  Court  accepted  his  undertaking  to  give  security, 
the  petitioner  undertaking  to  be  liable  for  monies,  &c.,  received  by  soch 
liquidator,  W.  N.  1867,  68.     See  also,  infra,  p.  633,  Order  VIII. 

Provisional  liquidators  are  very  commonly  appointed.  In  many  cases 
the  company  consents ;  where  it  does  not,  there  ought  to  be  evidence 
of  special  circumstances,  e.g. ,  the  insolvency  of  the  company,  rendering 
the  appointment  expedient.  Railway  Finance  Co.,  W.  N.  1876,  196; 
W.  B.  754,  Clifoden  Benefit  Building  Soe.,  3  Ch.  462  ;  Emmerson*$  Que, 
2  Eq.  231  ;  In  re  London  and  Manchester,  ^c,  Co.,  W.  N.  1875,  256. 

A  provisional  liquidator  appearing  on  a  winding-up  petition  will  not 
generally  be  allowed  his  costs.  General  International  Agency  Co.,  36 
Bcav.  1 ;  13  W.  R.  363.  However,  in  The  Timet  Life  Assurance  Co., 
the  petition  being  dismissed,  the  provisional  liquidator  was  allowed  hia 
costs. 

Order  II. 

Appointing  Provisional  Liquidator  and  Restricting 

HIS  Powers. 

[^Appointment  of  provisional  official  liquidat^Mr.']  And  this 
Goart  doth  hereby  limit  and  restrict  the  powers  of  the 
said  J.  G.  to  the  following  acts  (that  is  to  say)  to  getting 
in  and  protecting  the  assets  of  the  said  company  nntil 
farther  order.  T?is  General  Setvage  and  Manure  Co.,  Lifniied, 
M.  R.,  2  August,  1876,  A.  1494. 

The  Court  may  provide  by  any  order  that  the  official  liquidator  may 
exercise  any  of  the  above  powers  [t.<?.,  the  powers  specified  in  Section  95 
of  the  Acf],  without  the  sanction  or  intervention  of  the  Court,  and  where 
an  official  liquidator  is  provisionally  appointed,  may  limit  and  restrict 
his  power  by  the  order  appointing  him.    Section  96  of  the  Act. 


Order  III. 

Appointing  Provisional  Liquidator  and  Restricting  his 

Powers. 

[Appointment  of  provisional  liquidator  without  security, 
usual  directions  as  to  accounts  and  payment  into  bankJ]  And 
it  is  ordered  that  the  said  M.  be  at  liberty  to  advance  the 
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money  necessary  to  pay  wages  and  keep  the  collieries  in  Orders. 
his  ^aid  affidavit  mentioned  going,  and  to  repay  himself  ont  of 
the  first  monies  coming  to  his  hands.  And  the  judge  doth 
hereby  limit  and  restrict  the  powers  of  the  said  M.  to  taking 
possession  of  and  protecting  the  fdnds  and  property  of  the  said 
company  till  farther  order.  Victoria  and  Fenton  Park  Colliery 
Co,,  Bacon,  V.-C,  7  April,  1876,  B.  691. 

Order  IV. 

AppoiNTiNa   Provisional   Liquidator  and  restricting 

HIS  Powers. 

Upon,  &c.  [a/ppoiatmmt  of  provisional  official  liquidator,  Ac^ 
And  the  judge  doth  hereby  limit  and  restrict  the  powers  of 

the  said  as  such  provisional  official  liquidator  to  the 

following  acts,  that  is  to  say,  with  the  sanction  of  the  judge, 

1.  To  bring  or  defend  any  action,  suit,  or  prosecution,  or 
other  legal  proceedings,  civil  or  criminal,  in  the  name  and  on 
behalf  of  the  company. 

2.  To  carry  on  the  business  of  the  company  so  far  as  may 
be  necessary  for  the  beneficial  winding  up  of  the  same. 

3.  To  sell  the  real  and  personal  and  heritable  and  movable 
property,  effects,  and  things  in  action  of  the  company  by  public 
auction  or  private  contract,  with  power  to  transfer  the  whole 
thereof  to  any  person  or  company,  or  to  sell  the  same  in 
parcels. 

4.  To  do  all  acts  and  to  execute  in  the  name  and  on  behalf 
of  the  company  all  deeds,  receipts,  and  other  documents,  and 
for  that  purpose  to  use  when  necessary  the  company's  seal.  Sao 
Pedro  Brazil  Gas  Company,  Limited,  Huddleston,  J.  (for  M.  R.), 
3rd  September,  1876,  B.*  1614.    See  Section  95  of  the  Act. 

Order  V. 
Restricting  Powers  of  Provisional  Liquidator. 

And  this  Court  doth  hereby  limit,  &c.,  to  the  following  acts, 
namely : — 

1.  To  bring  or  defend,  &c. 

2.  To  carry  on  the  business,  &c. 

3.  To  act  in  all  cases  of  emergency  and  in  matters  relating 
to  the  disposition  or  management  of  the  company's  property, 
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Orders,  as  the  nature  of  the  case  may  require,  and  generally  to  do  all 
snch  things  as  may  be  necessary  for  the  above  purposes,  except 
the  proceeding  to  settle  the  list  of  contribntories,  and  adjudg- 
ing upon  debts  and  claims.  Canada  TawMng  EjBtract  Co.^ 
M.  R.,  8th  August,  1876,  A.  1574, 

Order  VI. 

BESTRADONa  ACTTIOK. 

Upon  motion  this  day  made  unto  this  Court  for  W.,  a 
shareholder  in  the  above-named  company,  and  upon  reading 
the  petition  of  the  said  W.,  preferred  unto  this  Court  to  wind 
up  the  said  company,  and  an  affidavit,  &c.,  and  an  affidavit 

of filed  the day  of ^  whereby  it  appears  that  au 

action  has  been  commenced  by  A.  &  B.  against  the  above- 
named  company  for  the  recovery  of  the  sum  of  60/.  10«. 
And  the  said  W.  by  his  counsel  undertaking  to  abide  by  any 
order  this  Court  may  make  as  to  damages,  in  case  this  Court 
should  hereafter  be  of  opinion  that  the  said  A.  &  B.  shall 
have  sustained  any  by  reason  of  this  order,  which  the  said  W. 
ought  to  pay.  This  Court  doth  order  that  the  said  A.  &  B. 
be  restrained  from  further  prosecuting  the  action  commenced 
by  them  against  the  said  company  as  in  the  said  affidavit  of 
the  said  — ^  mentioned  until  the  hearing  of  the  said  petition, 
or  until  further  order.  Great  Mountain  Silver  Lead  Mining 
Co.,  Limited,  Malins,  V.-C,  16th  March,  1876,  A.  441. 

By  Section  85  (wpra,  p.  627)  : 

**  The  Court  may  at  any  time  after  the  presentation  of  a  petition  for 
winding  up  a  company  under  this  Act,  and  before  making  an  order  for 
winding  np  the  company  npon  the  application  of  the  company,  or  of  any 
creditor  or  contributory  of  the  company  restrain  further  proceedings  in 
any  action,  suit,  or  proceeding  against  the  company.  .  .  .*' 

'*  A  petition  praying  wholly  or  in  part  that  a  Toluntary  winding  up 
should  continue,  but  subject  to  the  superyision  of  the  Court,  and  which 
is  hereinafter  referred  to  as  a  winding  up  subject  to  the  supervision  of 
the  Court  shall,  for  the  purpose  of  giving  jurisdiction  to  the  Court  over 
suits  and  actions,  be  deemed  to  be  a  petition  for  winding  up  the  company 
by  the  Court."    Section  148  of  the  Act. 

Where  a  company  is  being  wound  up  voluntarily,  the  Court  may,  upon 
the  application  of  the  liquidators  or  any  contributory  of  the  company, 
exercise  all  or  any  of  the  powers  which  the  Court  might  exercise  if  the 
company  were  being  wound  up  by  the  Court  Section  138  of  the  Act, 
tupra^  p.  619.  Under  this  section  the  power  to  restrain  actions,  &c., 
given  by  Section  86,  can  be  exercised.    Needham  v.  Riten  Proteetioi^ 
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and  Manure  Co.y  1  Ch.  Div.  253.     Walker  ▼.  Banagher  DigtiUery  Of,,       Orders. 

W.  N.  1876,  215.  

"  Where  any  companj  is  being  wound  up  by  the  Court  or  subject  to 
the  supervision  of  the  Court,  any  attachment,  sequestration,  distress,  or 
execution  put  in  force  against  the  estate  and  effects  of  the  company  after 
the  commencement  of  the  winding  up,  shall  be  void  to  all  intents."  Sec- 
tion 163  of  the  Act 

**  When  on  order  has  been  made  for  winding  up  a  company  under  this 
Act,  no  suit,  action,  or  other  proceeding  shall  be  proceeded  with  or  com- 
menced against  the  company  except  with  the  leave  of  the  Court,  and 
subject  to  such  terms  as  the  Court  may  impose."  Section  87  of  the 
Act. 

See  also  Sections  197, 198,  201,  and  202. 

The  object  of  the  Act  of  1862  is  that  there  shall  be  an  equal  distribu- 
tion of  assets  among  the  creditors,  and  accordingly  in  the  absence  of 
special  circumstances  the  Court  will,  after  the  presentation  of  a  winding- 
up  petition,  intervene  to  restrain  actions,  executions,  distresses,  and 
other  proceedings  which  would  defeat  that  object. 

But  if  the  company  has  unfairly  delayed  the  creditor,  the  Court  will, 
under  Section  87,  allow  him  to  proceed  with  the  execution.  Imperial 
Steam  Co.,  37  L.  J.  Ch.  517  ;  Be  London  CoUon,  cj-o.,  Co.,  14  W.  R.  575  ; 
Bimson^s  IKre,  fe.,  Co.,  tibi  supra.  See,  however,  observations  of  Jessel, 
M.R.,  In  re  Universal  Bisinfector  Co.,  20  Eq.  162. 

If  before  the  presentation  of  the  petition  a  creditor  has  issued  execu- 
tion under  which  goods  of  the  company  have  been  seized  by  the  sheriff, 
the  Court  will  not,  in  general,  restrain  the  sale.  The  Great  Ship  Co.,  12 
W.  R.  139;  33  L.  J.  Ch.  245.  See  also  Be  BaMow,  4  Eq.  681,  and 
Bimson^e  Fvre,  ^o.,  Co.,  19  Eq.  202,  and  cases  there  cited.  But  the 
Court  has  power  and  will,  if  necessary,  impose  terms  on  the  execution 
creditor.  Be  Bartow,  uhi  supra,  where  the  creditor  was  only  allowed  to 
sell  such  of  the  property  seized  as  consisted  of  pig-iron. 

In  re  Plas-yn-MhowysCoalCo,,  4  Eq.  689,  the  sheriff  was  restrained  eoo 
parte  from  selling  the  property  seized  until  the  hearing  of  the  petition, 
and  upon  a  winding-up  order  being  made  he  was  directed  to  deliver 
possession  to  the  liquidator,  who  was  to  sell,  giving  the  execution  credi- 
tor the  same  priority  against  the  proceeds  as  if  the  sale  had  been  made 
by  the  sheriff.  The  order  is  given  in  4  Eq.  691.  See  also  Be  HiU  Pottery 
Co.,  1  Eq.  649.    The  order  in  this  case  is  given  in  Pemberton,  668. 

Whether  leave  ought  under  any  circumstances  to  be  given  to  issue 
execution  after  a  winding-up  order  is  doubtful.  Be  Universal  Bisin/ee^ 
tor  Co.,  uH  stipra. 

Where  upon  the  morning  of  the  day  upon  which  a  winding-up  order 
was  made  the  landlord  put  in  a  distress  for  rent,  the  Court  allowed  him 
to  proceed.    Be  ExhaU  Mining  Co.,  12  W.  R.  727. 

And  where  a  company,  having  agreed  to  take  an  assignment  of  a  lease, 
continued  in  possession  after  the  winding-up  order  and  left  goods  on  the 
premises,  it  was  held  that  the  lessor  was  not  prevented  by  Sections  87 
or  163  of  the  Act  from  distraining  on  the  goods  for  rent  accrued  since 
the  winding  up.    In  re  handy  Chranxte  Co.,  6  Ch.  462. 

Section  10  of  the  Judicature  Act,  1875,  has  not  altered  a  landlord*s 
position  under  the  Act  of  1862.  In  re  Coal  Consumers  Co.,  4  Ch.  Div. 
625. 

There  is  a  conflict  of  authority  as  to  the  Court  to  which  an  application 
under  Section  ^5  of  the  Act  to  restrain  an  action  should  be  made.    The 
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Orders*       Master  of  the  Rolls  considers  that,  having  regard  to  Subsection  6  of 

Section  24  of  the  Judicature  Act,  1873,  application  ought  to  be  made  to 

the  Divisional  Court  of  the  Division  before  which  or  (where  a  judge  can 
be  selected,)  to  the  judge  before  whom  the  action  is  pending,    /»  r^ 
People's  Garden  Co.,  1  Oh.  Div.  44 ;  /»  re  Morruton,  4*<?.,  Ccy  W.  N. 
1877,  20. 
The  subsection  above  referred  to  is  as  follows  : 
(5.)  No  cause  or  proceeding  at  any  time  pending  in  the  High  Court  of 
Justice,  or  before  the  Court  of  Appeal,  shall  be  restrained  by  pro- 
hibition or  injunction,  but  every  matter  of  equity  on  which  an 
injunction  against  the  prosecution  of  any  such  cause  or  pro- 
ceeding might  have  been  obtained,  if  this  Act  had  not  passed, 
either  unconditionally  or  on  any  terms  or  conditions,  may  be 
relied  on  by  way  of  defence  thereto :    Provided  always,  that 
nothing  in  this  Act  contained  shall  disable  either  of  the  said 
Courts  from  directing  a  stay  of  proceedings  in  any  cause  or  matter 
pending  before  it  if  it  shall  think  fit ;  and  any  person,  whether  a 
party  or  not  to  any  such  cause  or  matter,  who  would  have  been 
entitled,  if  this  Act  had  not  passed,  to  apply  to  any  Court  to 
restrain  the  prosecution  thereof,  or  who  may  be  entitled  to  enforce, 
by  attachment,  or  otherwise,  any  judgment,  decree,  rule,  or  order, 
contrary  to  which  all  or  any  part  of  the  proceedings  in  such 
cause  or  matter  may  have  been  taken,  shall  be  at  liberty  to  apply 
to  the  said  Courts  respectively  by  motion  in  a  summary  way,  for 
a  stay  of  proceedings  in  such  cause  or  matter,  either  generally,  or 
so  far  as  may  be  necessary  for  the  purpose  of  justice ;  and  the 
Court  shall  thereupon  make  such  order  as  shall  be  just. 
Malins,  V.-C,  on  the  other  hand,  considers  that  the  Chancery  Division 
can  restrain  an  action  pending  in  any  other  Division  in  the  same  manner 
as  it  could  before  the  Judicature  Act.    Needham  v.  Rivera  Protection 
and  Manure  Co. ,  1  Ch.  Div.  253.    In  this  case  the  V.-C.  made  an  order 
restraining  an  action  in  the  Common  Pleas  Division,  and  his  Lordship 
has  since  frequently  made  such  orders. 

Bacon,  V.-C.,  takes  the  same  view  as  Vice-Chancellor  Malins.  In  re 
StapUford  CoUiery  Co.,  24  W.  R.  173  ;  W.  N.  1875,  256 ;  and  so  does 
Hall,  V.-C,  who  has  made  many  orders  restraining  actions  in  the  other 
Divisions.    See  infra,  Orders  YIIL  and  IX. 

Moreover,  in  Kingchurch  v.  The  People's  Garden  Co.,\  C.  P.  Div.  45 
(Nov.  10, 1875),  an  application  was  made  to  the  Common  Pleas  Division 
to  stay  an  action  against  a  company,  for  the  winding  up  of  which  a 
petition  was  pending  before  the  Master  of  the  Rolls.  The  Court 
(Coleridge,  C.J.  and  Grove  and  Archibald,  JJ.),  were  clearly  of  opinion 
that  they  had  jurisdiction  to  make  the  order,  but  considered  that  the 
M.R.  also  had  jurisdiction,  and  that  it  was  much  more  convenient  that 
the  application  should  be  made  to  him.  Accordingly  the  order  was 
refused. 

There  can  be  no  doubt  that  it  is  far  more  convenient  that  the  Court  of 
Chancery  should  have  power  to  restrain  actions  in  the  other  divisions 
against  a  company  for  the  winding  up  of  which  a  petition  has  been 
presented.  And  it  is  to  be  hoped  that  the  view  taken  by  the  three  Vice- 
Chancellors  and  the  Common  Pleas  Division  will,  (should  the  matter 
come  before  the  Court  of  Appeal,)  be  held  to  be  correct.  See  further. 
Walker  Y.  Banagher  Distillery  Co.,  1  Q.  B.  129  ;  GarbuttY.  Fhwetts, 
1  Ch.  Div.  155  ;  Seton  on  Decrees,  324. 
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Order  VII. 
Ebstraining  Actions. 

Upon  motion  this  day  made  unto  this  Court  by  R.,  claiming 
to  be  a  creditor  of  the  above-named  company,  the  petitioner 
named  in  a  certain  petition  on  the  16th  May,  1876,  preferred 
unto  this  Court  to  wind  up  the  said  company,  and  upon 
reading,  &c.,  and  the  said  IL  by  his  counsel  undertaking, 
&c.,  should  this  Court  hereafter  be  of  opinion  that  the  persons 
named  in  the  schedule  to  this  order  shall  have  sustained  any 
damage  by  reason  of  this  order,  which  the  said  B.  ought  to 
pay,  This  Court  doth  order  that  the  persons  named  in  the 
schedule  to  this  order  be  restrained  from  further  prosecuting 
the  several  actions  in  the  same  schedule  mentioned  com- 
menced by  them  against  the  said  company  until,  &c. 

The  Schedule  above  referred  to. 
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1 

9 

N.   y.   The  Yorkshire  &c.    Company,   Limited, 
Common  Pleas  Division. 

For  goods 

[ffere  follow  the  partictdars  of  seven  other  adiona,] 

—  T.  The  &c.  Company,  Limited,  Leeds  County 
Court. 

For  goods 

£      a.       d 

65 
18 

0 
0 

0 
0 

The  Yorkshire  Civil  Service  Supply  Associalion,  Limited, 
Malins,  V.-C.  17  May,  1876,  B.  800. 


Order  VIII. 
Eestraining  Action  by  a  Company. 

Upon  motion,  &c.j  for  the  W.  &  B,  Go,,  Limited,  and  npon 
hearing  counsel  for  the  Central  American  Telegraph  Co., 
Limited,  and  for  G.  A.  C,  hereinafter  named,  and  npon  reading 
the  petition  of  the  W.  &  B.  Co.,  Limited,  on  the  20th  May, 
1876,  preferred  unto  this  Court,  and  the  affidavits  of,  &c.,  all 
filed  the  21st  May,  1876.  This  Court  doth  hereby  appoint 
G,  A.  C,  of ,  provisionally  official  liquidator  of  the  said 
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Orders.  Central,  &c.,  Co.,  Limited,  he  by  hig  oonnsel  undertaking  to 
give  such  security  as  the  Court  may  direct,  within  ten  days 
after  the  date  of  this  order,  And  the  said  W.  &  B.  Co., 
Limited,  by  R.  N.  C,  their  secretary,  undertaking  [tuual  as  to 
damages'}.  This  Court  doth  order  that  Hooper's  Telegraph 
Works,  Limited,  and  their  solicitors  and  agents,  be  restrained 
from  further  prosecuting  the  three  several  actions  respectively 
commenced  by  them,  as  in  the  said  affidavit  of  the  said  B.N.G. 
mentioned,  and  from  oonunencing  or  prosecuting  any  frurther 
actions  against  the  said  Central,  &c.,  Co.,  until  the  hearing  of 
the  said  petition  or  until  frirther  order.  Central  American 
Telegraph  Co.,  Limited,  Hall,  V.-C,  31  May,  1876,  A.  933. 


Order  IX. 

AppoiNTiNa  Provisional  Liquidator  and  RESTRADrma 

Action. 

Upon  motion,  &c.,  for  W.  W.,  of ,  trading  under  the 

style  of ,  the  petitioner  named,  &c.,  and  upon  hearing, 

&c.,  this  Court  doth  appoint   J.  C,    of ,  provisionally 

official  liquidator  of  the  said  company.  And  it  is  ordered  that 
he  the  said  J.  C.  do  on  or  before  the  12th  day  of  August  next, 
give  security  to  be  approved  by  the  judge.  And  it  is  ordered 
[^accounts — balances  to  he  paid  into  hank,  Jkc.']  and  the  petitioner 
W.  W.  [usual  undertaking.}  This  Court  doth  order  that  W.  D., 

of ,  be  restrained  from  prosecuting  the  action  commenced 

by  him  in  the  Queen's  Bench  Division  of  this  Court  against 
the  said  company  until,  &c.  National  Funds  Assurance  Co., 
Limited,  Hall,  V.-C,  27  Nov.  1876,  B.  1471. 

Order  X. 
Restraininq  Removal  or  Sale  of  Qoods. 

Upon  motion,  &c.,  for ,  of ,  the  provisional  official 

liquidator  of  the  above-named  company,  and  upon  reading, 
&c,  and  [undertaking  as  to  damages},  this  Court  doth  order 

that  K,  of ,  his  servants  and  agents,  be  restrained  until 

over  the  18th  day  of  May,  1876,  or  until  further  order  of  this 
Court,  from  removing  or  selling  the  goods  now  on  the  pre- 
mises situate  at  No.  17,  Garrick  Street,  &c.,  in  the  affidavit 
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mentioned  ;  and  it  is  ordered  that  the  said  provisional  oflBcial      Orders. 

liquidator  be  at  liberty  to  give  the  said notice  of  motion 

for  an  injonction  for  the  18th  day  of  May,  1876,  British 
Ghiardian  Life  Assurance  Co,,  Limited,  Hall,  Y.-C,  15  May, 
1876,  A.  878. 

Order  XI. 

Bestrainikq  further  Proceedings  ttstder  Judgment  and 

Execution. 

Upon  motion,  &c.,  for  J.  S.,  of ,  the  sole  petitioner,  &c. 

And  lusual  undertaking].  This  Conrt  doth  order  that  the 
said  J.  H.  N.  be  restrained  until  the  hearing  of  the  said  peti- 
tion, or  until  further  order,  from  continuing  any  further  or 
other  proceedings  under  the  judgment  and  execution  obtained 
by  him  against  the  said  company.  Newbury  and  Lambame 
Tramway  Co.,  Limited,  Huddleston,  B.  (for  Bacon,  V.-C), 
20  Sep.  1876,  B. 

Order  XII. 
Bestraining  Persons  from  parting  with  Monies 

Upon  motion,  &c.,  for  H.,  the  petitioner,  &c.  This  Court 
doth  order  that  Messrs.  F.,  P.,  and  F.  be  restrained  until  the 
hearing  of  the  said  petition  from  parting  with  the  proceeds  of 
the  sale  of  the  furniture  and  effects  in  the  order  dated  the 
15th  November,  1876  mentioned,  except  by  paying  the  same 
into  Court.  Bayswater  Club,  Ac,  Co,,  Limited,  Hall,  V.-C,  at 
chambers,  24  Nov.  1876,  A.  1819. 

Order  XIII. 
Bestraining  Sheriff  from  Selling. 

Upon  motion,  &c.,  for  C,  of ,  claiming  to  be  a  creditor 

of  the  above-named  company,  who  alleged  that  a  petition  for 
winding  up  the  said  company  was  on  the  31  st  day  of  May, 
1876,  preferred  unto  this  Court  by  him,  that  Messrs.  A.,  of 

,  in  the  affidavit  of  the  said  C.  named,  have  obtained 

judgment  against  the  said  company,  and  levied  execution  upon 
the  goods  and  chattels  of  the  said  company,  now  in  or  about 
the  offices  No.  — ,  Charing  Cross,  &c,  and  upon  reading  the 
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Orders,  said  aflSdavit,  and  the  said  [umtal  undertaking'],  Tliis  Court 
doth  order  that  the  sheriff  of  Middlesex  be  restrained  nntil 
the  hearing  of  the  said  petition  or  nntil  further  order  from 
selling  any  of  the  said  goods  and  chattels  under  the  said  execu- 
tion.   Percy,  Jtc,  Co.,  Limited,  M.  R.,  27  April,  1876,  B.  656. 

Order  XIV. 

BESTRADONa  ISSUE  OF  EXECUTIOK. 

Upon  motion,  &e.,  for  &c^  who  alleged  that  J.  W.  and 
F.  P.  have  obtained  judgment  against  the  abore-named  com- 
pany for  the  sum  of  57/.  6s.  9d.,  and  are  in  a  position  to  issue 
execution  against  the  said  company,  as  by  the  affidayit  of  the 

said ,  filed,  &c.,  appears,  and  that  a  petition  was  on  the 

6th  of  April,  1876,  preferred,  &c.,  and  that  by  an  order  dated 
the  7th  of  April,  1876,  the  said was  appointed  provision- 
ally official  liquidator  of  the  said  company,  and  upon  reading 
the  said  affidavit,  petition,  and  order,  and  [usual  undertaking] 
this  Court  doth  order  that  the  said  J.  W.  and  P.  P.  W.  be  re- 
strained, until,  &c,  from  issuing  execution  on  the  judgment 
obtained  by  them  against  the  said  company  referred  to  in  the 

affidavit  of  the  said .  Victoria  and  Fenton,  <te.,  Co.,  Limited, 

Bacon,  V.-C,  81st  May,  1876,  B.  914. 

Order  XV. 

Bestraining  Distress  for  Bate. 

Upon  motion,  &c.,  for ,  and ,  the  liquidators  of 

the  above-named  company,  and  upon  reading  the  petition  of 
T.  B.,  on  &C.,  preferred  unto  this  Court,  and  two  affidavits, 
&C.,  and  [usual  undertaking]  this  Court  doth  order  that  the 
corporation  of  the  Borough  of  Hanley,  their  solicitors  and 
agents,  be  restrained  until  after  the  hearing  of  the  said  peti- 
tion from  proceeding  to  levy  a  distress  on  the  goods  of  the 

said  company  in  respect  of  the  rate  or  sum  of  £ ,  in  the 

said  affidavit  of  the  said —- mentioned.  Hanley  Hotel  Co,, 
Limited,  M.  B.,23rd  May,  1876,  A.  881. 

Order  XVI. 
Transferring  Petition  froh  one  Judge  to  Another. 
Upon  the  petition  of  F.  H.,  this  day  preferred  unto  this 
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Court,  and  the  Bolicitors  for  the  above-named  company,  parties      Orders.  ^ 

haying  subscribed  the  said  petition,  signifying  their  consent 

to  the  prayer  thereof.    It  is  ordered  that  the  above-mentioned 

matters  marked  for  the  Master  of  the  Rolls  be  transferred 

to  the  Vice-chancellor  Sir  Charles  Hall,  and  that  the  same 

when    so   transferred    be   hereafter  considered    as    matters 

originally  marked  for  the  Vice-Chancellor  Sir  Charles  Hall, 

provided  that  no  order  made  by  the  Master  of  the  Soils  be 

varied  or  reversed,  otherwise  than  by  the  Court  of  Appeal. 

British  Guardian  Life  Assurance  Co,^  Limited^  Lord  Chancellor, 

11th  May,  1876,  A.  886.    See  also  Seton  on  Decrees,  818. 

When  a  petition  to  wind  up  a  company  has  been  presented,  another 
petition  for  the  same  purpose  subsequently  presented  and  marked  for  some  « 

other  judge  will  be  ordered  to  be  transferred  to  the  judge  with  whose 
name  the  first  petition  is  marked.  In  re  West  Hartlepool  Ironworks 
Co,y  10  Ch.  629.  In  this  case  (it  was  before  the  Judicature  Act,)  the 
transfer  was  ordered  by  the  L.JJ.  on  motion  for  the  first  petitioner. 

Since  the  Judicature  Act  the  Court  of  Appeal  has  no  jurisdiction  to 
order  a  transfer.  In  re  Boyd's  Trusts^  1  Ch.  Div.  12.  Transfers  are  now 
made  under  Order  LI.,  Rule  1,  by  the  Lord  Chancellor.  Application  to 
the  {Secretary  of  the  Lord  Chancellor  is  sufficient  if  accompanied  by  the 
written  consent  of  all  parties.  If  all  parties  do  not  consent,  the  appli- 
cation must  be  made  in  Court.  See  Memorandum,  1  Ch.  Diy.  41  ; 
Morgan's  Ch.  Acts,  591 ;  Seton  on  Decrees,  320. 

It  may  here  be  mentioned  that  by  Order  LI.,  Rule  2  A.  of  the  Rules 
(Judicature  Act,  1875),  **  When  an  order  has  been  made  by  any  judge  of 
the  Chancery  Division  for  the  winding  up  of  any  company  under  the 
Companies  Acts,  1862  and  1867,  or  for  the  administration  of  the  assets 
of  any  testator  or  intestate,  the  judge  in  whose  Court  such  winding  up 
or  administration  shall  be  pending  shall  have  power,  without  any 
further  consent,  to  order  the  transfer  to  such  judge  of  any  action  pend- 
ing in  any  other  division,  brought  or  continued  by  or  against  such 
company,  or  by  or  against  the  executors  or  administrators  of  the  testator 
or  intestate  whose  assets  are  being  so  transferred,  as  the  case  may 
be." 

This  rule,  however,  does  not  enable  a  judge  of  the  Chancery  Division 
who  has  made  an  order  for  winding  up  a  company,  to  direct  the  transfer 
to  himself  of  a  winding-up  petition  pending  before  another  judge  of  the 
same  Division.    Re  National  Funds  Assurance  Co,,  25  W.  R.  23. 


Order  XVII. 
Leave  to  file  Affidavit  Verifying  Petition  after  the 

FOUR  days'  LIMIT. 

Upon  motion,  &c.,  for  A.,  who  alleged  that  the  said  A.  on 
the  Ist  day  of  April,  1876,  presented  his  petition  in  these 
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Qrden.  matters  to  this  Court,  but  omitted  to  file  his  affidarit  in  snp- 
port  of  such  petition  within  the  time  limited  in  that  behalf  by 
the  general  order  of  this  Gourt,  and  upon  reading  an  affidarit 
of  B.  L.,  filed  the  11th  of  October,  1876,  this  Court  doth 
order  that  the  said  L.  P.  A«  be  at  liberty  to  file  his  affidavit  in 
support  of  the  said  petition  notwithstanding  the  time  limited 
for  that  purpose  has  expired.  CwU,  Jtc.,  Stgiply  AssociaHoih 
M.  R.,  11  April*  1876,  A.  723. 

"  Every  petition  for  the  winding  up  of  any  companj  by  the  Conit,  or 
subject  to  the  supenriaon  of  the  Court,  shall  be  Terified  by  an  affidavit 
referring  thereto  in  the  form  or  to  the  effect  set  forth  in  Form  Ka  2  in 
the  third  schedule  hereto ;  such  affidarit  shall  be  made  by  the  petitioner, 
or  by  one  of  the  petitioners,  if  more  than  one,  or,  in  case  the  petition 
is  presented  by  the  company,  by  some  director,  secretary,  or  other  prin- 
cipal officer  thereof  ;  and  shall  be  sworn  after  and  filed  within  four  days 
after  the  petition  is  presented,  and  such  affidavit  shall  be  sufficient 
primA  facie  evidence  of  the  statements  in  the  petition.**  Oen.  Ord., 
1862,  Rule  4. 

The  Form  referred  to  in  the  abore  Rule  is  as  follows : 

In  Chancery, 

In  the  matter,  &c. 

I,  A.  B.,  of,  ftc,  make  oath  and  say,  that  such  of  the  statements  in  the 
petition  now  produced  and  shown  to  me,  and  marked  with  the  letter  A., 
as  relate  to  my  own  acts  and  deeds,  are  true,  and  such  of  the  said  state- 
ments as  relate  to  the  acts  and  deeds  of  any  other  person  or  persons,  I 
belieye  to  be  true.     Sworn,  &c. 

The  affidavit  in  support  of  the  petition  for  winding  up  having  been  in- 
advertently filed  before  the  petition  was  presented,  the  Court  ordered  the 
petition  to  be  presented  again,  the  affidavit  to  be  re-sworn,  and  the  order 
for  winding  up  dated  subsequently.  Re  Wegtem  Benefit  Building 
Society,  33  L.  J.  Ch.  179  ;  33  Beav.  368. 

The  four  days  limited  by  the  abore  Rule  for  filing  the  affidavit  yeriff- 
ing  the  petition  may,  under  Rule  73  [infra,  p.  647,]  be  extended  by  the 
Court    Be  Patent  Screwed  Boat  and  Shoe  Co,,  32  Beav.  142. 

Where  the  affidavit  had  not  been  sworn  till  nine  days  after  the  pre* 
sentation  of  the  petition,  it  was  ordered  nevertheless  that  it  should  be 
taken  as  sufficient  ^^m^/o^n^  evidence  of  the  statements  in  the  petition. 
The  Kentigh,  Jjre.,  Co,,  13  W.  R.  448. 

And  in  the  BaH  Cambrian  Oold  Mining  Co.,  12  L.  T.  K.  8.  687,  the 
Court  under  special  circumstances,  made  a  winding-up  order  although 
the  affidavit  in  support  of  the  petition  had  not  been  filed  within  four 
days. 

In  the  London  and  Wettmintter  Co-operative  Store  6b.,  17  L.  T.  N.  S. 
559,  the  affidavit  had  not  been  sworn  till  the  fifth  day,  and  Lord 
Romilly,  M.R.,  under  Rule  73,  enlarged  the  time. 

In  the  case  of  the  Anglo- Danieh  Steam  Navigation  Co,,  15  W.  R.  105; 
15  L.  T.  407,  the  petitioner  residing  at  Dantzic,  the  Court,  upon  motion, 
enlarged  the  time  for  filing  the  affidavit  to  ten  days. 

In  the  case  of  the  Fortttne  Copper  Mining  Co,,  10  Bq.  390 ;  22  L.  T. 
650,  a  petition  had  been  presented  under  a  power  of  attorney  executed 
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by  the  petitioner,  who  waa  resident  in  a  colonj,  to  a  solicitor  in  this       Orders. 

country,  and,  it  being  impossible  to  comply  with  the  above  rule,  the  

Court  made  the  winding-up  order  upon  verification  of  the  petition  by 
an  affidavit  of  the  solicitor,  deposing  of  his  own  knowledge  to  the  facts 
stated  in  the  petition. 

Order  XVIII. 
Compulsory  Winding  TJp. 

Upon  the  petition  of  A.  [(w  of  the  above-named  company] 
a  creditor  [or  a  contributory  of  the  Above-named  company]  on 

the  day  of preferred  nnto  Her  Majesty's  High 

Court  of  Justice,  and  upon  hearing  counsel  for  the  petitioner 
and  for  the  respondents,  the  above-named  company,  and  for  B., 
a  creditor  of  the  said  company^  and  upon  reading  the  said 

petition,  an  affidavit  of  A.,  filed  the day  of ,  verifying 

the  said  petition,  an  affidavit  of  &c.,  the  London  Oazette,  of 

the day  of ^  the  Times  newspaper,  of  the day 

of [enter  any   other  newspapers],  each  containing  an 

advertisement  of  the  said  petition.    This  Court  doth  order 

that  the  above-named Company,  Limited,  be  wound  up 

by  this  Court  under  the  provisions  of  the  Companies  Acts, 
1862  and  1867.  And  it  is  ordered  that  the  petitioner  and  the 
said  company  and  the  said  B.  be  allowed  tJieir  costs  of  and 
relating  to  the  petition  out  of  the  assets  of  the  said  company, 
such  costs  to  be  taxed  by  the  taxing  master. 

If  several  creditors  and  contribntories  appear  and  support  the  petition 
the  order  as  to  costs  will  be  as  follows : 

And  it  is  ordered  that  the  said  A.,  and  the  said  company, 
and  the  said  B.,  C,  D.,  and  E.,  be  allowed  their  costs  of  and 
relating  to  the  petition  out  of  the  assets  of  the  said  company, 
such  costs  to  be  taxed  by  the  taxing  master,  who  is  to  allow 

only  one  set  of  costs  between  the  said and •  {the 

creditors),  and  only  one  set  of  costs  between  the  said and 

{the  contributaries), 

COST& 

With  regard  to  costs  : — 

(1.)  Where  a  winding-up  order  is  made,  the  nsoal  order  is  that  the 
petitioner,  the  company,  and  the  ^areholders  and  creditors  ap- 
pearing in  support  of  the  petition  are  to  be  paid  their  costs  out 
of  the  assets  of  the  company,  but  only  one  set  of  costs  is  given  to 
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Orddrs.  such  shareholders  and  one  to  such  creditors.    1%  re  Humher  Tnm 

Wbrkt  Co.,  2  Eq.  15  ;  /»  re  European  Banking  Of.,  Ex  parte 

Baylu,  2  Eq.  521. 

(2.)  Where  the  petition  is  dismissed,  the  petitioner  is  nsually  ordered, 
as  In  re  European  Banking  Co,,  Ex  parte  BaylU,  %bi  gupra,  to 
pay  the  costs  of  the  company,  and  one  set  of  costs  to  the  share- 
holders  and  creditors  opposing.  See  also  Heat4nC9  Co,,  W.  N.  70, 
84. 

Bat  there  is  no  rule  that  only  one  set  of  costs  should  be  given  to 
opposing  creditors  and  shareholders.  Thns  in  the  case  of  Bs  Anglo- 
Egyptian  Navigation  Co,,  8  Eq.  660,  James,  V.-C,  haying  dismissed  the 
petition,  said  :  "  Generally,  no  doubt,  the  Court  will  not  grant  more 
than  one  set  of  costs  to  the  same  class  of  persons  opposing.  Thus  it 
will,  as  a  general  rule,  give  only  one  set  of  costs  to  creditors  opposing, 
be  they  10  or  10,000.  So  it  will  only  give  one  set  of  costs  to  opposing 
shareholders,  supposing  it  finds  that  the  opposing  shareholders  are  suffi- 
ciently represented  by  one  set  of  opponents.  .  .  .  Here  the  opposing 
shareholders  have  a  distinct  interest  apart  from  the  company,  and 
whilst,  no  doubt,  the  opposing  shareholders  constitute  the  majority,  yet 
I  think,  there  is  a  substantial  conflict  of  interest  between  the  share- 
holders who  oppose  and  those  who  support  this  petition,  apart  from 
the  interest  of  the  company ;  the  argument  having  been  that  the  oppo* 
nents  were  a  preponderating  majority,  and  were  in  a  position  to  over- 
bear the  rest.  On  that  ground  I  give  the  opposing  shareholders  one  set 
of  costs  in  addition  to  those  of  the  company." 

So  also  in  Re  Albion  Bank,  W.  N.  1866,  388,  an  affidavit  having  been 
filed  on  behalf  of  the  company,  showing  that  the  bank  was  in  a  satis- 
factory condition,  and  the  petitioner  not  having  answered  it,  although 
he  had  had  full  opportunity,  the  petition  was  dismissed  and  the  petitioner 
was  ordered  to  pay  the  costs  of  all  parties. 

In  Be  number  Iron  Workt  Co,,  2  Eq.  15,  Romilly,  M.R.,  laid  down  a 
rule  on  which  he  intended  to  act,  that  where  the  Court  refused  to  make 
a  winding-up  order,  shareholders  or  creditors  supporting  the  petition 
would  not  have  their  costs,  and  that  shareholders,  directors,  and  others 
opposing  would  not  have  their  costs  unless  personally  assailed  by  a 
charge  which  is  disproved,  but  as  appears  from  the  cases  before  men- 
tioned this  rule  is  not  now  acted  on. 

In  some  cases,  although  a  petition  is  dismissed,  Jbhe  company  is  ordered 
to  pay  the  petitioner's  costs.  See  supra,  p.  599,  and  The  Cheat  Nartkem 
Copper  Co,,  14  W.  R.  715. 

As  to  costs  where  the  petition  is  withdrawn,  see  if^fra,  p.  647. 


Costs  of  Concubbeih*  Petitions. 

As  to  the  costs  of  concurrent  petitions ; 

Where  two  or  more  petitions  have  been  presented  for  the  winding  up 
of  the  same  company,  and  the  subsequent  petitioners  had  not  notice  of 
the  presentation  of  the  first  one,  the  usual  course  is  to  make  one  winding- 
up  order  on  all,  in  which  case  the  petitioners  get  their  costs.  Onirn't 
Patent  Wheel  Co,,  22  W.  R.  151 ;  W.  N.  1873,  226.  Australian  Agency 
Corp,  22  W.  R.  45.    See  Order  XIX.,  infra,  p.  642. 

But  each  of  several  petitions  will  be  looked  at  separately  on  its  own 
merits,  and  the  Court  will  consider  whether,  if  there  were  no  other 
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petition,  a  winding-up  order  ought  to  be  made  thereon.    If  the  case       Orders. 
made  would  not  justify  such  an  order,  the  petition  must  (unless  in  an 
exceptional  case,)  be  dismissed  with  costs.  In  re  European  Banking  Co., 
Ex  parte  BaylU^  2  Eq.  621. 

The  presentation  of  a  subsequent  petition,  notwithstanding  notice  of 
a  prior  one,  may  be  justifiable,  e,g. ,  where  there  is  reason  to  believe  that 
the  first  petition  is  collusive.  In  re  Humher  Iron  Works  Co.,  2  Eq.  15; 
United  Service  Co,,  7  Eq.  76  ;  In  re  Commercial  Ditoownt  Co,^  11  W.  R. 
353 ;  32  Beav.  198. 

As  to  transfer  of  subsequent  petitions,  see  i^fra,  notes  to  Order  XVI. 

In  iZe  The  British  and  Ibreign,  Jjrc,  Gas  Co,,  13  W.  R.  649,  there  was 
two  winding-up  petitions  in  different  Courts,  that  presented  last  (2) 
came  on  to  be  heajd  first,  and  an  application  was  made  that  it  might  be 
transferred  to  the  other  Court  to  be  heard  with  the  first  petition  (1).  The 
application  was  refused,  and  a  winding-up  order  made  on  (2),  but  after- 
wards (1)  was  transferred  to  the  same  Court  and  the  costs  thereof  were 
ordered  to  be  paid  out  of  the  assets  of  the  company. 

Where  a  winding-up  order  is  made  the  petitioner's  costs  are  a  fifst 
charge  on  the  assets  of  the  company,  and  must  be  paid  in  full  in  priority 
to  the  costs  of  the  official  liquidator.  In  re  Andley  HaU,  ^c,  Co,,  6  Eq. 
245. 

If  a  provisional  official  liquidator  has  been  appointed  before  the 
hearing,  the  winding-up  order  generally  provides  as  follows  : 

And  it  is  ordered  that  Mr.  ,  the  proyisional  official 

liquidator  of  the  said  company,  be  continued  as  such  pro- 
visional official  liquidator  until  the  appointment  of  an  official 
liquidator.  \If  necessary,  add :  he  undertaking  to  act  from  this 
date  without  salary.] 

In  such  case  the  direction  will  be  for  the  allowance  of  the  "  costs  of 
and  relating  to  the  said  petition  (including  the  costs  of  and  consequent 
upon  the  appointment  of  the  said  as  such  provisional  official 

liquidator)." 

Where  subsequent  proceedings  are  to  be  taken  in  the  County  Court 
the  order  will  provide  as  follows  : 

• 

And  it  is  ordered  that  all  farther  proceedings  in  the  wind- 
ing up  of  the  said  company  be  carried  on  in  the  County  Court 
of  Suffolk,  holden  at  Ipswich.  Ipswich  Public  Hall  Co., 
Jessel,  M.  R.,  16  January,  1875,  B.  59. 

By  Section  41  of  the  Companies  Act,  1867,  the  Chancery  Division 
may,  upon  making  an  order  for  winding  up  a  company,  direct  all  sub- 
sequent proceedings  lo  be  had  in  a  County  Court ;  and  by  Section  42 
may  transfer  the  winding  up  from  one  County  Court  to  another. 

The  reference  to  the  County  Court  is  sometimes  made  at  the  same  time 
as  the  order  to  wind  up,  and  sometimes  upon  an  application  subsequently 
made  at  Chambers.  London  and  Westminster,  ^'c,  Co,,  17  L.  T.N.  8. 
559.    The  former  is  the  usual  course  now. 

T  T 
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Ordere.  Order  XIX. 

Compulsory  windhto  up.    On  two  Pbtitions. 

Upon  the  petition  of  R.  W.  S.,  of ,  a  creditor  of  the 

aboTO-named  company,  on  the  Srd  day  of  April,  1876,  pre- 
ferred nnto  this  Court,  and  upon  the  petition  of  E.  P.,  of 1 

another  creditor  of  the  aboTe-named  company  on  the  12th  day 
of  April,  1876,  preferred  nnto  this  Court,  and  npon  hearing 
counsel  for  the  respectiye  petitioners  for  the  above-named 
company,  and  for  L.  C.  A.,  a  creditor,  and  upon  reading  the 
said  petitions  respectively,  an  affidavit  of  the  said  B.  W.  S. 
filed  the  6th  of  April,  1876,  verifying  the  first-mentioned  peti- 
tion, and  an  affidavit  of  the  said  A.  P.,  verifying  the  secondly- 
mentioned  petition,  the  London  Gazette^  the  Times  newspaper, 
and  the  Standard  newspaper,  all  of  the  10th  day  of  April, 
1876,  each  containing  an  advertisement  of  the  first-mentioned 
petition,  and  the  London  Oaz$tU,  &c.,  each  containing  an 
advertisement  of  the  secondly-mentioned  petition,  an  affidavit 
of  R.  W.  S.,  filed  the  24th  day  of  April,  1876,  an  affidavit,  &c, 
a  joint  affidavit  of  A.  A.  B.  and  J.  C.  W.,  filed,  &c.,  and  two 
several  affidavits  of  the  said  L.  C.  A.,  filed  respectively,  <fec, 
This  Court  doth  order  that  the  B.,  &c.,  Co.,  Limited,  be 
wound  up  by  this  Court  under  the  provisions  of  the  Com- 
panies Acts  1862  and  1867,  and  that  the  petitioners  respec- 
tively, and  the  said  company  and  the  said  L.  C.  A.  be  allowed 
their  costs  of  or  relating  to  the  said  petitions  respectively, 
out  of  the  assets  of  the  said  company,  such  costs  to  be  taxed 
by  the  taxing  master.  British  Guardian  Life  Assurance  Co,, 
HaU,  V.-C,  2nd  May,  1876,  A.  951. 

Order  XX. 

Compulsory  winding-up  Order,  and    Appointmbnt   of 
Beceiver  in  Action  by  Debenture  Holders. 

TJpon  the  petition  of  H.,  of ,  on  the  4th  of  August, 

preferred  unto,  &c.,  and  upon  hearing  counsel  for  the  peti- 
tioner and  for  the  respondent,  the  Canada  Tanning  Extract 
Company,  Limited,  and  for  the  plaintiff,  a  creditor  and 
debenture  holder  of  the  said  company,  and  upon  motion 
at  the  same  time  made  unto  this  Court  by  counsel  for  the 
plaintiff  and  upon  hearing  counsel  for  the  plaintiff  and  for 
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the  defendants,  and  npon  reading  the  said  petition  and  the  Orders. 
following  evidence  thereon,  namely,  an  affidavit,  &c.,  and  the 
following  evidence  on,  the  said  motion,  namely,  &c.,  This 
Gonrt  doth  order  that  the  Canada  Tanning  Extract  Company, 
Limited,  be  wonnd  up  by  the  Court  under  the  provisions  of 
the  Companies  Acts,  1862  and  1867.  And  it  is  ordered  that  a 
proper  person  or  persons  be  appointed  to  receive  the  rents  and 
profits  of  the  lands,  tenements,  and  hereditaments  comprised 
in  a  certain  indenture,  dated,  &c.,  and  made  between  the 
defendant  company  of  the  one  part,  and  the  defendants  8. 
and  H.  of  the  other  part  in  the  writ  mentioned,  and  of  all 
the  other  lands,  estate,  buildings,  and  inmiovable  property 
of  the  defendant  company,  and  also  all  the  movable  estates 
and  effects  of  the  defendant  company.  And  it  is  ordered  that 
such  receiver  or  receivers  be  the  same  person  or  persons  as 
shall  be  appointed  liquidator  or  liquidators  in  the  said  winding 
up,  and  that  the  plaintiff  in  the  said  action  be  at  liberty  to 
propose  a  person  or  persons  to  be  such  liquidator  or  liquidators 
accordingly.  And  it  is  ordered  that  all  further  proceedings  in 
the  above  action  be  stayed  except  for  the  purposes  of  this 
order.  And  it  is  ordered  that  the  plaintiff  do  add  his  costs  of 
the  said  action  to  his  security  in  the  said  writ  mentioned,  and 
that  the  costs  of  the  defendants  be  costs  under  the  winding 
up.  And  it  is  ordered  that  the  petitioner  and  the  respon- 
dents and  the  said  T.  B.  be  allowed  their  costs  of  and  relating 
to  the  said  petition  out  of  the  assets  of  the  said  company, 
such  costs  to  be  taxed  by  the  taxing  master.  Canada^  ^c, 
Co.,  Lmited,  M.  E.,  11th  November,  1876,  A.  1774. 

The  above  order  was  made  in  the  matter  of  the  company  and  of  the 
Acts  of  1862  and  1867,  and  of  an  action  of  T.  Robinson  on  behalf  of  him- 
self and  all  other  the  debenture  holders  of  the  company  y.  the  company 
and  the  trostees  for  the  debenture  holders.  See  farther,  supra,  p.  411, 
as  to  appointing  the  same  person  to  be  receiver  and  liquidator. 

Oedeb  XXI. 

Dismissing  Petition  whebe  Pbovisional  Liquidator  hat> 

BEEN  Appointed. 

Upon  the  petition  of  T.  and  H.,  both  of ,  printers,  &c., 

carrying  on  business  under  the  style  or  firm  of and , 

on  the  8th  day  of  September,  1876,  preferred  nnto  this  Court 
praying  that  the  Milan  Tramway  Company,  Limited,  might 
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Orders,  be  wonnd  np  by  the  Conrt  under  the  proTisions  of  the  abore- 
mentioned  Acts,  and  upon  hearing  connael  for  the  petitioners 
for  the  Milan  Tramway  Company,  Limited,  and  for  proTisional 
official  liquidator  hereinafter  named,  and  upon  motion  at  the 
Bame  time  made  unto  this  Court  by  the  said  petitioners,  and 
upon  hearing  counsel  for  the  provisional  official  liquidator 
hereinafter  named,  and  upon  reading  the  said  petition,  and 
the  order  dated  the  15th  day  of  April,  1876,  whereby  it  was 
ordered  \appomtmmt  of  provisional  official  liquidator ^  provisions 
as  to  accounts  and  payment  into  bank^^  This  Court  doth  order 
that  the  said  petition  do  stand  dismissed.  And  it  ia  ordered 
that  the  said  order,  dated  the  18th  day  of  September,  1876, 
be,  and  the  same  is  hereby  discharged.  And  it  is  ordered 
that  notwithstanding  the  said  order,  the  diief  clerk  of  the 
judge  and  the  said  provisional  official  liquidator  be  at  liberty 
to  sign  a  cheque  in  favour  of  the  said  company,  or  of  Mr. 

,  their  solicitor,  for  any  balance  standing  to  the  credit 

aforesaid.    Milan  Tramway  Co,y  Limited,  Field,  J.  (for  Hall, 
V.-C),  17th  October,  1876,  B.  1717. 

"  Upon  the  hearing  the  Court  may  dismiss  the  same  [t^.,  a  winding-up 
petition,]  with  or  without  costs,  may  adjourn  the  hearing  conditionally 
or  unconditionally,  and  may  make  an  interim  order,  or  any  other  order 

that  it  deems  just"    Section  86  of  the  Act. 

* 

Obdeb  XXII. 
DisBiissiNG  PBTmoN  wiTflouT  CosTS  (sec  sttpra^  p.  606). 

Upon,  &c.  This  Court  doth  order  that  the  said  petition  do 
stand  dismissed,  but  without  costs.  But  it  is  ordered  that  the 
costs  of  the  said  company  of  and  occasioned  by  this  applica- 
tion, and  the  costs  and  charges  incurred  by  Mr.  F.  W.  as  the 
chairman  of  the  meeting  held  in  this  matter  on  the  7th  of 
May,  1875,  be  paid  out  of  the  estate  of  the  company.  And 
this  Court  doth  not  think  fit  to  make  any  order  as  to  the 
costs  of  the  other  parties  appearing.  Emma  Mining  Oo,, 
Malins,  V.-C,  28th  May,  1875,  A.  946. 

Order  XXIII. 

Petition  to  stand  over.     Liberty  for  Petitioner  to 

BRING  Action. 

The  petition  of  W.  C.  K.,  of,  &c.,  that  an  order  might  be 
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made  for  the  winding  up  of  the  above-named  company  by  the  Orders. 
Court  under  the  provisions  of  the  Companies  Acts,  1862  and 
1867,  preferred  unto  H.  M.  High  Court  of  Justice,  standing 
this  day  in  the  paper,  and  upon  hearing  counsel  for  the  peti- 
tioner and  for  the  said  company  and  J.  J.  S.^  the  liquidator, 
and  upon  reading  the  said  petition,  and  the  company  and  the 
said  J.  J.  S.,  by  their  counsel  respectively  undertaking  until 
further  order  not  to  present  any  petition  to  wind  up  the  said 
company,  and  to  give  immediate  notice  to  the  petitioners  of 
any  other  petition  having  been  served  upon  them  for  winding 
up  the  said  company,  This  Court  doth  order  that  the  said 
petition  do  stand  over  until  further  order;  And  that  the 
petitioner  be  at  liberty,  within  ten  days  from  the  date  of  this 
order,  to  bring  an  action  against  the  said  company,  under  the 
said  agreement,  dated,  &c.,  in  the  said  petition  mentioned. 
And  any  of  the  parties  are  to  be  at  liberty  to  apply  to  the 
Court  to  restore  the  said  petition  to  the  paper.  Scari  Barytea^ 
&c,,  Co.,  Limited,  M.  E.,  2  Dec.  1876,  B.  1981. 

Order  XXIV. 

Petition  to  stand  over  at  wish  op  Creditors  on 

SPECIAL  terms. 

The  petition  of  P.  W.,  claiming  to  be  a  creditor  of  the 
above-named  company,  on  the  16th  December,  1875,  pre- 
ferred unto  this  Court,  coming  on  this  day  to  be  heard  before 
this  Court,  and  upon  hearing  counsel  for  the  petitioner  and 
for  the  said  company  and  for  C.  S.  and  other  debenture 
holders  opposing  the  said  petition.  And  the  company  by 
their  counsel  undertaking  not  to  consent  to  a  winding-up 
order  on  any  other  petition,  and  not  to  wind  up  voluntai*ily^ 
and  to  give  notice  to  the  petitioner  of  any  other  petition  for 
winding  up  the  company  which  may  be  served  upon  them, 
and  in  the  event  of  any  such  other  petition  being  served  upon 
them  to  consent  to  the  petition  being  restored  to  the  paper, 
and  that  the  application  for  a  winding-up  order  by  it  may  be 
renewed  in  the  same  manner  as  if  the  petition  had  not  been 
ordered  to  stand  over,  This  Court  doth  order  that  the  peti- 
tion do  stand  over  until  the  first  petition  day  in  Michaelmas 
sittings  now  next  North-Western  of  Montevideo,  Jsc,  Co.y 
HaU,  V.-C,  28  Ap.  1876,  B.  1377. 
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Orden*  In  this  case  the  great  majority  of  the  creditors  desired  the  petition  to 

stand  oTcr.    The  order  was  similar  to  that  made  by  Jessel,  M.  R.,  in  JS^ 

St.  Thomas's  Bock  Co.,  2  Ch.  Div.  117. 

See  Section  86  of  the  Act,  supra,  note  to  Order  XXI. 

Petitions  are  frequently  ordered  to  stand  over  at  the  wish  of  the 
majority  of  the  creditors  or  contribntories.    See  supra,  p.  606. 

The  objection  to  directing  a  petition  to  stand  over  is,  that  the  winding- 
up  order  if  ultimately  made  will  relate  back  to  the  presentation  of  the 
petition,  and  consequently  affect  acts  done  in  the  meantime.  Afetro' 
politan  My.  Warelumsing  Co.,  15  W.  R.  1121 ;  17  L.  T.  108.  See  further, 
Buckley,  205. 

Order  XXV. 
Petition  to  stand  oyer.    Injunctions  ooNTiNXJEDt 

Upon  the  petition,  &c.  This  Court  doth  order  that  the 
hearing  of  the  said  petition  do  stand  over  till  the  6th  Noyem- 
ber^  1875.  And  it  is  ordered  that  the  said  order  made  in 
these  matters,  dated  the  21st  July,  1875,  whereby  it  was  or- 
dered that , and and  their  respective  attomies 

and  agents,  shonld  be  restrained  from  further  prosecating  the 

respectiye  actions,  and  that  , and ,  and  their 

respectiye  attomies,  should  be  restrained  from  issuing  execn- 
tion  upon  the  judgments  in  the  said  orders  respectiyelj  men- 
tioned until  the  hearing  of  the  said  petition  or  nntU  farther 
order,  be  continued  until  further  order.  And  any  of  the  parties 
are  to  be  at  liberty  to  apply  to  the  vacation  judge  to  hear  the 
said  petition.  The  StapUford  Colliery  Co,,  Lmited^  Bacon, 
V.-C,  81  July,  1875,  B.  1464.    See  W.  N.  1875,  256. 

Order  XXVI. 

LiBERTT  TO  WITHDRAW  PETITION. 

Upon  the  petition  of  J.  H.,  of ,  and  M.  A.,  of 


&c.,  preferred  unto  this  Court,  praying  that  the  above-named 
company  might  be  wound  up  under  the  provisions  of  the 
above-mentioned  Acts,  and  the  petitioners  not  ¥rishing  to 
proceed  with  the  said  petition,  and  the  company  waiving  all 
costs.  This  Court  doth  order  that  the  petitioners  be  at  liberty 
to  withdraw  the  said  petition.  Langham  Skating  Rkik  Co.^ 
Limited,  Bacon,  V.-C,  4  Nov.  1876,  B.  1817. 

A  creditor  of  a  company  who  has  presented  a  winding-np  petition,  is 
entitled  to  dismiss  his  petition  with  costs,  notwithstanding  that  it  baa 
been  advertised  and  that  another  creditor  appears  at  the  hearing  and 
objects.    In  re  Ilotn^  Assurance  Assoc.,  12  Kq.  69 ;   Me  Times  Life 
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Amiraiice  Co,,  9  Eq.  382 ;  Re  Patent  Cocoa  Fibre  Co,,  1  Ch.  Diy.  617.       Orders. 

Petitions  are  frequently  withdrawn,  the  company  paying  or  giving  the   

petitioner  security  for  his  debt  before  the  hearing.  The  company  very 
commonly  agrees  to  pay  the  petitioner's  costs,  and  where  he  was  justified 
in  presenting  the  petition  he  is  entitled  to  such  costs.  In  re  AUiance 
CoiUract  Co.,  W.  N.  1867,  218  ;  Be  Flagstaff  Mining  Co,,  20  Bq.  268. 

Where  a  creditor  who  has  presented  a  winding-up  petition  withdraws 
it  at  the  hearing,  other  creditors,  appearing  in  consequence  of  the  adver- 
tisement)  to  oppose  the  petition,  are  entitled  to  the  costs  of  appearance. 
In  re  Patent  Cocoa  Fibre  Co,,  1  Ch.  Div.  617.  See  also  In  re  Marlborough 
Club  Co.,  1  Eq.  216,  and  Be  Hereford  and  South  Wale*  Waggon  Co.,  17 
Eq.  423. 

In  Me  London  and  Suburban  Bank,  19  W.  R.  88,  a  shareholder's 
petition  having  been  withdrawn,  he  was  ordered  to  pay  the  company's 
costs  and  one  set  to  shareholders  appearing  to  oppose.  In  a  similar 
case,  Malins,  V.-C,  gave  the  company  its  costs,  and  one  set  to  opposing 
shareholders  up  to  the  time  of  notice  being  given  of  the  withdrawal 
together  with  the  costs  of  the  hearing.  In  re  Native  G-uano  Co,,  Times, 
17  March,  1877. 

Order  XXVIL 
Extending  Time  for  advertising  winding-up  Order. 

Upon  motion  &c.,  for  C,  the  petitioner  named  in  the  order 
made  on  the  6th  May,  1876,  for  the  winding  np  of  the  above- 
named  company,  and  npon  reading  the  said  order.  This 
Gonrt  doth  order  that  the  time  limited  for  the  advertisement 
of  the  said  order,  dated  the  6th  May,  1876,  in  the  London 
Gazette,  pursuant  to  the  general  order  of  this  Court,  be  extended 
to  the  19th  of  May,  1876.  Percy,  Jtc.,  Co.,  Limited,  Bacon, 
V.-C,  17  May,  1876,  B.  889. 

Every  order  for  the  winding  up  of  a  company  by  the  Court  shall 
within  twelve  days  after  the  date  thereof  be  advertised  by  the  petitioner 
once  in  the  London  Gazette,  and  shall  be  served  upon  such  persons  (if 
any,)  and  in  such  manner  as  the  Court  may  direct.  Rule  6  Qen.  Ord. 
1862. 

But  the  time  may  be  extended  under  Rule  73  of  the  Gen.  Ord.  of  1862, 
which  is  as  follows : 

The  power  of  the  Court  and  of  the  judge  sitting  in  chambers  to  enUrge 
or  abridge  the  time  for  doing  any  act  or  taking  any  proceeding  to  adjourn, 
to  review  any  proceeding  and  to  give  any  direction  as  to  the  course  of 
proceeding,  is  unaffected  by  these  rules. 

In  some  cases,  where  the  order  has  not  been  advertised  in  proper  time, 
the  order  has  been  directed  to  be  post-dated.  Donoatter,  Jfc,  Soc,  11  W. 
R.  459  ;  Eatt  CamMan,  4'c.,  Co,,  12  L.  T.  587. 

Ordbr  XXVIII. 

CoNTiNUDrG  Voluntary  windimq  up  subject  to  Super- 
vision. Ordinary. 
Upon  the  petition,  &c.     This  Court  doth  order  that  the 
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Orcterg.  voluntary  winding  up  of  the  said  company  be  continued,  but 
subject  to  the  supervision  of  this  Court,  and  any  of  the  pro- 
ceedings under  the  said  voluntary  winding  up  may  be  adopted 
as  the  judge  shall  think  fit :  And  the  creditors,  contributories, 
and  liquidators  of  the  said  company,  and  all  other  persons 
interested,  are  to  be  at  liberty  to  apply  to  the  judge  at 
chambers  as  there  may  be  occasion.  And  it  is  ordered  that 
the  costs  of  the  petitioner  and  of  the  said  company  and 
liquidators  of  and  relating  to  this  petition,  be  taxed  by  the 
taxing  master  and  paid  out  of  the  assets  of  the  company. 

Ab  to  a  saperyision  order : 

When  a  resolution  has  been  passed  by  a  company  to  wind  up  volnn- 
tarily,  the  Court  may  make  an  order  directing  that  the  voluntary  winding 
up  should  continue,  but  subject  to  the  supervision  of  the  Court,  and 
with  such  liberty  for  creditors,  contributories,  or  others  to  apply  to  the 
Court,  and  generally  upon  such  terms  and  subject  to  such  conditions  as 
the  Court  thinks  just     Section  147  of  the  Act. 
By  Section  149  of  the  Act  it  is  provided  as  follows  : 
The  Court  may,  in  determining  whether  the  company  is  to  be  wound 
up  altogether  by  the  Court  or  subject  to  the  supervision  of  the  Conrt, 
in  the  appointment  of  liquidator  or  liquidators,  and  in  all  other  matters 
relating  to  the  winding  up  subject  to  supervision,  have  regard  to  the 
wishes  of  the  creditors  or  contributories  as  proved  to  it  by  any  suffi- 
cient evidence,  and  may  direct  meetings  of  the  creditors  and  contri- 
butories to  be  summoned,  held,  and  regulated  in  such  manner  as  the 
Court  directs,  for  the  purpose  of  ascertaining  their  wishes,  and  may 
appoint  a  person  to  act  as  chairman  of  any   such  meeting,  and  to 
report  the  result  of  such  meeting  to  the  Court ;  in  the  case  of  creditors, 
regard  shall  be  had  to  the  value  of  the   debts  due  to  each  creditor, 
and  in  the  case  of  contributories  to  the  number  of  votes  conferred  on 
each  contributory  by  the  regulations  of  the  company. 

Where  any  order  is  made  by  the  Court  for  a  winding  up  subject 
to  the  supervision  of  the  Court,  the  Court  may  in  such  order,  or  in 
any  subsequent  order,  appoint  any  additional  liquidator  or  liquidators ; 
and  any  liquidator  so  appointed  by  the  Court  shall  have  the  same  powers, 
be  subject  to  the  same  obligations,  and  in  all  respects  stand  in  the  same 
position  as  if  they  had  been  appointed  by  the  company  ;  the  Court  may 
from  time  to  time  remove  any  liquidators  so  appointed  by  the  Court,  and 
fiU  up  any  vacancy  occasioned  by  such  removal,  or  by  death  or  resigna- 
tion.    Section  150  of  the  Act. 

Where  an  order  is  made  for  a  winding  up  subject  to  the  supervision  of 
the  Court,  the  liquidators  appointed  to  conduct  such  winding  up  may, 
subject  to  any  restrictions  imposed  by  the  Court,  exercise  all  their  powers 
without  the  sanction  or  intervention  of  the  Court,  in  the  same  manner  as 
if  the  company  were  being  wound  up  altogether  voluntarily ;  but  save  as 
aforesaid,  any  order  made  by  the  Court  for  a  winding  up  subject  to  the 
supervision  of  the  Court,  shall  for  all  purposes,  including  the  stay  of 
actions,  suits,  and  other  proceedings,  be  deemed  to  be  an  order  of  the  Court 
for  winding  up  the  company  by  the  Court,  and  shall  confer  full  authority 
on  the  Court  to  make  calls  or  to  enforce  calls  made  by  the  liquidators. 
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and  to  exercise  all  other  powers  which  it  might  have  exercised  if  an       Orders. 

order  had  been  made  for  winding  np  the  company  altogether  by  the 

Court,  and  in  the  constraction  of  the  provisions  whereby  the  Court  is 

empowered  to  direct  any  act  or  thing  to  be  done  to  or  in  favour  of  the 

official  liquidators,  the  expression  "  official  liquidators,"  shall  be  deemed 

to  mean  the  liquidators  conducting  the  winding  up  subject  to  the  super- 

vision  of  the  Court.    Section  151  of  the  Act. 

Where  an  order  has  been  made  for  the  winding  up  of  a  company 
subject  to  the  supervision  of  the  Coiirt,  and  such  order  is  afterwards 
superseded  by  an  order  directing  the  company  to  be  wound  up  compul- 
sorily,  the  Court  may  in  such  last  mentioned  order,  or  in  any  subsequent 
order,  appoint  the  voluntary  liquidators,  or  any  of  them,  either  pro- 
visionally or  permanently,  and  either  with  or  without  the  addition  of 
any  other  persons,  to  be  official  liquidators.    Section  162  of  the  Act. 

Where  there  is  a  voluntary  winding  up  in  progress,  the  Court  will  not, 
in  the  absence  of  special  circumstances,  c.^.,  fraud  or  under  influence, 
make  a  compulsory  or  supervision  order.  Be  Bank  of  Gibraltar,  1  Ch. 
69 ;  Be  London  and  Mercantile  Discount  Co.,  1  Eq.  277 ;  In  re  Irrigation 
Co,  of  France,  6  Ch.  176 ;  Imperial  Mercantile  Credit  Assoc. ,  W.  R. 
1866, 257.  In  the  case  last  mentioned,  Page-Wood,  V.-C,  said,  "  That  the 
legislature  appeared  to  have  very  wisely  thought  that  the  shareholders  of 
a  company  were  the  best  judges  of  their  own  affairs,  and  had  given  them 
power  of  winding  up  voluntarily  upon  a  resolution  to  that  effect  being 
passed  by  a  specified  majority  of  votes.  This  power  was  not  to  be  • 
interfered  with  by  the  Court  unless  in  cases  where  there  waa  reason 
to  suppose  that  the  majority  had  been  obtained  by  fraud  or  by  over- 
bearing conduct  or  corrupt  influence  on  the  part  of  the  directors." 

It  frequently  happens  that  after  the  presentation  for  a  compulsory 
winding-up  order,  a  resolution  (special  or  extraordinary)  is  passed  for  a 
voluntary  winding  up,  subject  to  supervision. 

In  such  case  the  petitioner,  or  the  company,  or  some  of  the  creditors 
or  contributories  will  at  the  hearing  ask  for  a  supervision  order,  and  if  it 
appears  that  this  is  the  wish  of  the  parties  interested  effect  will  be  given 
thereto  unless  good  cause  be  shown  to  the  contrary.  In  re  Inns  of  Court 
Co.,  W.  N.  1866,  349  ;  In  re  Imperial  Mercantile  Credit  Association, 
W.N.  1866,257. 

In  the  case  last  mentioned  a  petition  was  presented  by  a  contributory 
for  a  compulsory  order.  After  the  presentation  of  the  petition  a  resolu- 
tion was  passed  for  the  voluntary  winding  up  subject  to  the  supervision 
of  the  Court.  At  the  hearing  the  petitioner  asked  for  a  supervision 
order,  and,  it  appearing  that  this  was  what  the  majority  of  the  creditors 
and  contributories  desired,  a  supervision  order  was  accordingly  made. 

But  in  the  London  and  Provincial  Starch  Co.,  W.  N.  1867,  172,  a  com. 
pulsory  order  was  made  against  the  wishes  of  the  company  and  of  divers 
creditors.  A  bill  of  sale  of  the  bulk  of  the  company's  assets  had  been 
given  to  one  of  the  directors  a  few  days  after  Uie  presentation  of  the 
petition,  and  there  was  suspicion  of  fraud. 

In  the  case  of  the  Oriental  Commercial  Bank,  W.  N.  1866,  283,  a  reso- 
lution for  a  voluntary  winding  up  having  been  passed  after  the  presen- 
tation but  before  the  hearing  of  a  petition  for  a  compulsory  order,  the 
petitioners  (the  directors  of  the  company)  asked  at  the  hearing  for  a 
supervision  order,  but  the  evidence  that  the  creditors  and  contributories 
were  in  favour  of  a  supervision  order  not  being  satisfactory  to  the  judge, 
and  the  circumstances  requiring  investigation,  a  compulsory  order  was 
made. 
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Orders.  in  the  following  cases  supenrision  orders  were  made  at  wish  of  majority 
of  creditors  or  oontributories.  Oriental  Commercial  Bank,  15  W.  R.  7  ; 
London  Flour  Co.,  16  W.  R.  474,  562  ;  Trowbridge  Water  Supply  Co., 
18  L.  T.  115;  Imperial  Mercantile  Credit  Assoe.,  uhi  supra.  Owen's 
Patent  Wheel  Co.,  22  W.  R.  161 ;  W.  N.  1873,  226.  See  further,  Buckley, 
283. 

When  a  superrlsion  order  is  made  the  winding  up  is  deemed  to  com- 
mence from  the  date  of  the  resolution  authorising  the  winding  up,  and 
not  merely  from  the  presentation  of  the  petition.  Hodghinton  ▼.  Kelly, 
6  £q.  497. 

Order  XXIX. 

CONTINUIirO  VOLUNTARY  WINDING  UP  SUBJECT  TO  SUPER- 
VISION, AND  APPOINTINQA  LIQUIDATOR  IN  THE  PLACE  OF 
ONE  RETIRINQ. 

Upon  the  petition  of  the  Credit  Foncier,  Limited,  creditors 
of  the  above-named  company,  &c.,  This  Gonrt  doth  order  that 
the  voluntary  winding  np  of  the  above-named  company  be 
continued,  but  subject  to  the  supervision  of  the  Court,  and  any 
of  the  proceedings  in  the  voluntary  winding  up  may  be  adopted 
as  the  judge  shall  think  proper :  And  the  respondent  H.  M.  C, 
one  of  the  present  liquidators  of  the  said  company,  by  his 
counsel  at  bar,  desiring  to  resign  his  office  of  liquidator  :  This 

Court  doth  order  that  J.  E.  H.,  of ^  be  appointed  liqni* 

dator  in  the  stead  of  the  said  H.  M.  C,  and  to  act  in  conjonc- 
tion  with  C.  T.  M.,  the  continuing  liquidator.  And  it  is 
ordered  that  the  petitioners  and  the  said  Hester  and  Co., 
Limited,  and  the  liquidators  thereof,  and  the  respondents,  the 
shareholders,  be  allowed  their  costs  of  and  relating  to  this 
application,  out  of  the  assets  of  the  company,  such  costs  to  be 
taxed  by  the  taxing  master,  who  is  to  allow  to  the  respondents, 
shareholders,  such  costs  as  they  might  properly  have  incurred 
and  would  have  incurred  by  employing  one  solicitor.  The 
petitioners  to  be  at  liberty  to  appear  before  the  judge  as 
creditors  in  all  proceedings  relating  to  the  winding  up  at  the 
expense  of  Hester  and  Co.,  Limited.  And  it  is  ordered,  that 
the  retiring  liquidator  be  at  liberty  to  make  any  application  in 
respect  of  his  remuneration  (if  any),  as  such  liquidator,  as  he 
may  be  advised.  Heater  A  Co.^  Limited^  Bacon,  Y.-C,  1 1  May, 
1876,  A.  816. 
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ACCIDENT, 

objects  dauH  of  company  inawrvng  against,  138 

ACCOUNT  BOOKS, 

lessee  to  heept  showing  number  of  bridts  humi,  28 

lessor  to  be  at  liberty  to  inspect,  A. 

company  purchasing  business  to  have  use  qf,  25,  46 

ACCOUNTS, 

clauses  in  articles  as  to,  192 

clauses  as  to  {Table  A),  2i7 

annual  statement  to  be  submiUed  to  meeting,  198 

inspection  of  books  by  members,  192 

where  books  to  be  kept,  ib, 

directors  keeping  fraudulent,  fi^tj  of  miademeanor,  193 

audit  of,  clauses  as  to,  194 

to  be  audited  by  committee  of  members,  283 

licensee  of  patent  to  keep,  68 

>  ACTION, 

against  members  for  calls,  clause  as  to  evidence  in,  150 

by  debenture  holder  against  company,  400,  408 

by  mortgage  debenture  holder  against  company,  decrees  in,  410 

by  member  of  company  to  restrain  act  uUra  vires,  264 

power  of  court  to  restrain  after  presentation  of  winding-up  petition,  ^ZOetseq* 

orders  in  such  cases,  ib» 
effect  of  winding-up  order  on,  631 
liberty  to  continue  or  bring,  after  winding-up  order  may  be  giren,  412 

orders  giving  liberty,  tb. 

ACT  OF  PARLIAMENT, 
amalgamation  by,  653 
altering  constitution,  ultra  vires  to  apply  funds  of  company  in  promotion  of^ 

269 
Standing  Orders  of  Fturliamentas  to  applications,  ib, 
power  to  obtain,  taken  in  memorandum,  110 
power  for  directors  to  apply  for,  269 
for  reconstruction  of  waterworks  company  formed  under  Acts  of  1862  and  1867. 

511 

ADJOURNMENT, 

of  winding-up  petition,  power  of  court,  644 

of  winding-up  petitions,  orders  for,  645 

of  general  meeting,  power  of  general  meeting,  169 

when,  notice  of  business  to  be  transacted  at  to  be  givtn,  166 
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ADJUSTMENT, 

of  rights  of  oontributoriw  in  winding  up,  how  to  be  effected,  284 

ADOPTION 

of  agreement  hy  company,  eoniraeU  for,  56,  57 
of  agreement,  elauua  in  articlet  at  to,  143,  251 

retoUuione  authorieing,  of  agreement  by  liquidatort  on  reconttruetum   and 
amalifamation,  495,  508,  542,  543 

ADVERTISEMENT, 

of  winding- ap  petitions,  002 
effect  of,  60a 

of  days  fixed  for  redemption  of  debentures  to  be  published,  430,  432 
trustees  for  dd>enture  holders  to  publish  before  distributing  mmdu,  448 
of  meeting  to  asurtain  wishes  of  creditors  or  oontrtbatories  as  to  vinding  up, 
606 

AGENT, 

personal  liability  of  agent  on  contract  for  intended  company,  4 

how  such  liability  may  be  quahfied,  4 

proTiso  to  relieve  from  all  liability  void,  5 

not  liable  on  contract  if  contrary  intentions  appear,  17 

qualification  of  signature' not  essential,  t6. 

appointment  of  by  articles,  effect  of,  69 

lights  of,  on  dismisHal,  70 

objects  of  company  undertaking  to  act  as,  134 

accountable  for  secret  profit,  271 

authority  of,  to  contract  for  company,  16 

eonti*aet  by,  on  behalf  of  company,  how  to  be  framed,  42 

clause  in  agreement  discharging  from  liability,  25 

potoer  for  directors  to  appoint,  186 

AOKEEMENT, 

to  procure  ineorforatum  of  company,  21 

that  no  alteratton  shaU  be  made  in  draft  memcrandum  and  articles  before 

registnUion,  22 
booh  debts,  Ac.,  to  sett,  ib. 
to  seU  leaseholds  and  chattels,  21 
nut  to  carry  on  business  when  valid,  24 
not  to  carry  on  similar  business,  by  vendor,  24 
for  lease,  best  mode  of  framing,  28 
for  leau  of  brickworks,  26 

that  payment  of  part  of  purchase-money  shall  be  secured  by  bUls  of  exchange,  80 
for  sale  m  consideration  of  cash  and  shares,  ib. 
articles  of  association  not  a  contract  with  person  not  party  thereto,  71 
company  cannot  be  brought  into  existence  bound  to  adopt,  8,  251 
ratification  by  articles  ineffectaal,  t6. 

company  can  adopt  contract  on  its  behalf  made  by  promoters,  252 
object  of  setting  out  in  articles  of  association,  251 
clauses  authorising  adoption  by  directors,  148,  251 
to  issue  paid-up  shares  for  a  consideration  other  than  cash,  8 
whether  it  must  state  consideration,  ib, 
whether  it  must  state  numbers,  10 
when  it  must  be  filed,  6 

result  of  not  filing,  in  accordance  with  8.  25  of  the  Act  of  1867,  18 
to  A.  or  his  nominees  valid,  11 

contained  in  articles  not  sufficient  within  s.  25,  must  be  separately  filed,  16 
statement  of  in  petition,  570,  583 
in  articles  whether  company  can  be  sued  on,  252 
directors  to  affix  seal  to,  251 
to  srll  business,  21 
ratification  of  by  company,  56,  57 
ftiines,  foreign,  for  sale  of,  36 
paid-up  shares  to  accept  in  satisfaction  of  debt,  59 
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AGREEMENT— (»n/intt«;. 
fcT  tale  of  chatteltf  Ac. ,  29 
hy  vendor  to  guarantee  profits,  38 
to  tell  eoncettionf  40 

debenture*  not  to  be  allotted  withotU  vendor's  content,  40 
patents,  for  tale  of,  48 
secretary,  appointing,  68 
man<iger,  appointing,  67 

with  a  view  to  reconstruction  and  amalgamation,  488  et  teq,  and  540  et  teq, 
power  to  rescind,  when  inserted,  6 
reteind,  power  to,  25,  491 
void,  to  become  in  a  certain  event,  51 
formt  of.    See  Table  of  Contsnts 

AGRICULTURAL  ASSOCIATIONS 

registered  without  the  word  **  Limited,**  81 

ALLOTMENT 

of  tkares,  power  to  directors,  144 

of  shares,  notice  cm,  804 

of  debentures,  none  to  be  made  wUkout  vendwi't  consent,  40 

ALTERATION 

of  articles,  power  of  company,  290 

of  conditions  contained  in  memorandum,  how  far  valid,  82,  290 

of  Table  A.,  ib, 

of  name  of  company  how  effected,  79 

AMALGAMATION, 

meaning  of  word  in  Parliamentary  language,  528 

meaning  of  word  In  reference  to  companies  under  Acts  of  1862  and  1867,  528 

differences  of  opinion  as  to  meaning  of  word,  530 

sense  in  which  word  used  in  this  work,  ib. 

advantages  of,  »6. 

resemblance  to  reconstruction,  ib, 

modes  of  effecting, 

1.  by  special  Act,  531 

2.  under  sec.  161,  ib. 

3.  under  power  in  memorandum,  ib. 
by  transfer  under  sec.  161,  two  plans,  532 

which  should  be  adopted,  ib, 

the  course  of  procedure,  533 

how  debts  of  transferring  company  to  be  paid,  534 

when  special  resolution  of  purchasing  company  necessary,  ib. 

as  to  appointment  of  directors  of  tnmsfemng  company  to  board  of  pur- 
chasing company,  535 

compensation  to  officers  for  loss  of  office,  t5. 

notices  of  meetings  to  authorise  amalgamation,  what  sufficient,  537 

objects  of  purchasing  company  may  be  more  extensive  than  those  of  trans- 
ferring, 538 

change  of  name  on,  t&, 

with  foreign  company,  539 

the  rights  of  dissentients,  ib, 

invalid  agreement  for,  Clinch  v.  Financial  Corporation,  ib. 

members  of  transferring  company  cannot  be  called  on  to  pay  a  premium  for 
shares,  ib. 

transfer  in  consideration  of  shares  in  part  paid  up  or  of  preference  or  de- 
ferred shares,  ib. 

validity  of  sale  to  trustee  for  new  company,  ib. 

statutory  provisions  as  to  life  assurance  companies,  ib. 

objects  of  company  formed  to  effect,  105 

conditional  agreement  for  transfer  by  one  of  two  ej  idling  companiet  to  the 
other,  541 
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AMALGAMATION— con/wMerf. 

agreement  by  liquidators  of  one  company  to  transfer  to  another^  548 
agreemeni  where  transferring  company  to  pay  it$  own  debts,  Ac, ,  546 
agreement  or  amalgamation  of  three  companies  by  transfer  to  a  new  company 

which  is  to  pay  debts  of  single  companies^  costs  of  winding  up,  Ac.y  551 
claute  in  m/emorandum  of  new  company  providing  for  amalgamaZivnf  546 
clause  in  agreement  as  to  appoinlment  of  directors  on,  545 
provision  for  issue  of  preference  shares  to  be  converted  into  stocky  547 
clause  in  articles  qualifying  sec.  161  of  the  Act,  with  a  view  to,  199 
u  to  the  validity  of  such  a  clausei  ib,  and  540 
power  to  rescind  agreement,  541 
act  of  parliament  Reeling,  553 
resolutions  to  wind  up  and  sanctioning  agreement,  542 
resolutions  where  two  companies  are  to  be  amalgamated  by  trasitfer  to  new 

company,  545 
resoluiions  on  amalgamation  of  three  existing  companies,  544 
resolutions  where  transferring  company  to  pay  its  own  debts,  Ase,,  549 
resolution  lohere  directors  of  transferring  company  to  be  appointed  to  board  of 

amalgamated  company,  544 
resolutions  of  purposing  company  sanctioning  agrsementf  increasing  capital^ 

4kc,,  548 
notices  of  meetings  to  paos  resolutions,  810 
notice  of  dissent  from  special  resolution,  ib. 
clause  ti»  agreement  as  to  compensation  to  officers,  on,  541 

APPLICATION 

for  shares,  letter  of,  304 

APPOINTMENT 

of  secretary,  agreement  for,  68 
of  manager,  agreement  for,  67 
to  office,  what  sufficient  evidence  of,  69 

when  it  must  be  in  writing,  ib. 
of  directors,  178, 

presumed  to  be  valid,  281 
of  auditors,  194 
of  official  liquidators,  609 

of  provisional  liquidators,  627  * 

power  of  Court  and  orders,  627  et  seq. 

APPORTIONMENT 

of  outgoings  on  sale  to  be  made,  25,  81,  87,  46 

AQUARIUM, 

objects  of  company,  132 

ARBITRATION, 

power  of  company  to  refer  to  in  acoordance  with  Ry.  Co/s  Arb.  Act,  1859,  85 
provisions  of  Common  Law  Procedure  Act  1854,  in  reference  to,  83 
clauH  in  agreement  providing  for  reference  to,  81,  492 

effisot  of  such  a  clliuse,  S3,  492 
in  articles,  clauses  as  to,  198.  287 
documents  and  witnesses,  compelling  production  of,  84 
oaths,  authority  to  administer,  on,  t6. 
rights  and  duties  of  arbitrator,  88  et  seq. 
rule  of  Court,  object  of  provision  for  making  submission,  84 
costs,  discretion  as  to,  ought  to  be  given  upon  reference^  ib. 
clause  providing  accordingly,  82 
how  and  when  umpire  to  he  appointed,  88 
remitting  back,  power  of  Court  as  to,  84 
within  what  period  award  must  be  made,  88 
as  to  enlarging  time  for  making  award,  38 
special  case,  when  arbitrator  may  state  award  fii  form  of,  ib. 
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ARBITRATION-  continued.. 

when  award  of  one  arbitrator  binding  on  both  parties,  33 

in  what  cases  appointment  of  arbitrator  irrevocable,  ib. 

submission  may  be  so  framed  as  to  make  reference  condition  precedent  to 

right  of  action,  36 
claute  in  artidea  of  mutual  inturance  company  toframed^  888 
as  to  staying  action  where  agreement  to  refer,  35 
revocation  of  arbitrator's  authority,  38 
enforcing  and  setting  aside  award,  34 
chamber  of  commerce  acting  in.  Ill 

ARRANGEMENT  WITH  CREDITORS  UNDER  JOINT  STOCK  COMPANIES 
ARRANGEMENT  ACT,  1870 
petition  to  ianction,  679 
provisions  of  the  Act,  ib, 

majority  of  creditors  enabled  to  bind  minority,  580 
provisions  of  Act  of  1862  as  to  compromise  and  arraDgement,  581 
what  majority  of  creditors  sufficient  to  bind,  ib, 
difficulty  of  effecting  in  case  of  life  assurance  company,  582 
sometimes  meetings  of  contributories  as  well  as  crediton  called,  ib, 
conditional  agrtementfor  arrangementf  584  et  aeq. 
order  on  petition  sanctioning  agreement,  591 
orders  on  tummofw  sanctioning  arrangements  wider  the  Act^  591 
orders  summoning  meetings,  592 

ARTICLES  OF  ASSOCIATION, 

when  they  must  be  registered,  139 

may  adopt  Table  A.,  ib, 

when  Table  A.  applies,  ib. 

when  they  must  state  amount  of  capital,  ib, 

are  a  contract  by  the  members  inter  se,  251 

advantage  of  full  set  of,  140 

to  be  printed,  ib. 

stamp  on,  ib, 

effect  of  when  registered,  ib, 

may  provide  for  contributions  beyond  amount  of  shares  held,  274 

may  provide  for  compulsory  loan  and  for  periodical  subscriptions,  ib.,  206, 

215 
monies  payable  by  members  under,  are  recoverable  as  debt  due  to  company, 

140,  145 
alteration  of,  by  special  resolution,  140,  290 
not  a  contract  in  writing  within  section  25  of  the  Act  of  1867, 11 
nor  within  sec.  4  of  Statute  of  Frauds,  70 
officers,  effect  of  clauses  appointing,  140 
copies  to  be  supplied,  when,  92, 140 
as  to  annexing  copy  special  resolution,  140 
ordinary  form,  142 
interpretation  clause,  ih. 
when  business  may  be  commenced,  144 
shares,  company  not  to  buy  its  own,  ib, 

power  in  to  issue  shares  subject  to  diferent  conditions  at  to  cdUs,  Sc,^  145 
power  for  directors  to  make  eails,  148 
power  to  receive  calls  in  advance,  150 
allotment  of  shares,  director/^  power,  144 
partly  incorporating  Table  A.,  200 
notices,  clauses  as  to,  248 
notice  of,  members  deemed  to  have,  251 
preference  shares^  dErc,  clauses  in  articles  cu  to,  i  52 
power  to  ticquire  business,  261 
business,  power  to  acquire  what  a  liberal  one,  ib, 
transfer  ofshcures,  special  clause  as  to,  2t)2 
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ARTICLES  OF  ASSOC] ATIO'S— continued. 

trantfer  of  shares,  right  of  preemption  to  membera^  262 

ealU,  power  to  receive  in  advance,  264 

indemnity  of  officers,  272 

voting,  reitrictivns  on,  275 

general  manager  as  to,  276 

manager,  clauses  as  to,  ib. 

persona  dealing  with  oompuiy  presumed  to  know,  280 

of  Law  Society 

clauses  in  as  to  council  instead  of  directors,  208,  209 

provisions  for  voting  by  ballot,  209 

procedure  of  council,  210 

annucU  elections  ofoffisers,  ib, 

powers  of  council,  211 

accounts,  212 

payments  to  be  made  to  treouurer,  213 

power  of  expulsion,  ib. 

notices,  ib. 
of  chamber  of  commerce 

subscriptions,  214 

membership,  ib. 

one  vote  for  each  guinea  subscription,  215 

determination  of  membership,  ib. 

honorw-y  members,  ib. 

arbitration  6y,*2l6 

firm  a  member  to  be  represented  by  proxy,  ib, 
of  mutual  insurance  company 

membership,  217 

register  of  insurances,  218 

how  proposal  to  be  made,  ib. 

clauses  as  to  insurances,  219 

form  of  policy,  220 

when  payments  to  be  made,  ib. 

directors  electing  by  voting  papers,  ib. 

rules  as  to  ships,  221 

rules  as  to  claims,  222 

rules  as  to  entrance  fees,  additional  contributions,  and  allowances,  223 

contnbutions  by  members  to  meet  expenses  and  losses,  225 

allowances  to  members  for  ships  in  port,  dx.,  ib. 

effect  of  nonpayment  of  calls,  226 

calls  on  members,  ib. 

abandonment,  227 

missing  ship,  when  to  be  deemed  lost,  ib. 

liabtlities  of  members,  determination  of,  ib. 

liabilities  of  members,  ib. 

sale  of  vessel,  effect  on  insurance,  ib. 

lunacy,  death,  dsc,  effect  on  insurance^  228 

mortgage  of  ship,  effect  on  insurance,  ib. 

deai&,  lunacy,  <tc.,  effect  on  insurance,  ib. 

surplus  assets,  right  to  on  winding  up,  229 

general  meetings,  clauses  cu  to,  229  et  seq. 

voting,  clauses  as  to,  232 

directors,  clauses  as  to,  ib. 

directors,  proceedings  of,  284 

powers  of  directors,  235 

notices,  286 

arbitration,  287 

arbitration  to  be  eondiUon  precedent  to  action,  288 
Table  A. 

certificates,  as  to,  239 

calls  in  advance,  ib. 
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ARTICLES  OF  ASSOCIATION- c<mi«nited. 
Table  A. — continued, 
advametf  ccUh  in,  239 
transfer  ofthareSf  ib, 
eatU,  (u  to,  ib, 

joint  holders  receipt,  of  one  sufficient,  ib. 
transmission  of  shares,  240 
forfeiture  of  shares,  clauses  cu  to,  ib. 
increase  of  capital,  241 
stock,  conversion  of  shares  into,  ib. 
proceedings  at  general  meetings,  242 
general  meetings,  clauses  as  to,  ib. 
voting,  clauses  as  to,  243 
directors,  clauses  cu  to,  244 
director's  disqualification,  245 
directors,  rotation  of,  ib. 
dividends,  clauses  as  to,  246 
audit,  clauses  as  to,  247 
accounts,  dauses  as  to,  ib. 

ASSETS, 

of  company,  how  to  be  distributed  in  winding  up,  283 

division  in  specie  may  be  effected  by  reconstruction  scheme,  477 

appointment  of  provisional  liquidator  to  protect,  628 

ASSIGNEE, 

of  chose  in  action,  rights  of,  385 

of  debenture,  when  company  cannot  set  up  equities  against,  390 

of  debenture,  when  receipt  of,  a  good  discharge,  397 

of  debenture,  suing  company  in  his  own  name,  400 

ASSIGNMENT, 

vendor  to  execute  on  completion,  23 
lessor*  8  consent  to,  vendor  to  obtain,  42 
of  patent,  to  contain  iohat  covenants,  50 

ASSOCIATIONS, 

wJuU  commonly  registered  without  the  word  Limited,  81 

ASSURANCES, 

further,  vendor  to  execute^  23,  49 

company  to  execute  to  trustees  for  mortgage  debenture  holders,  455 

further,  com/pany  to  execute  on  reconstruction  or  amalgamation,  495,  505,  543 

tohat  vendor  to  execute  on  completion,  23 

AUCTIONEER,  &c., 

olfjects  of  company,  121 

AUDIT, 

clauses  as  to  articles  in,  194,  213,  236 
clauses  as  to  Table  A.,  247 

AUDIT  COMMITTEE, 
clauses  as  to,  283 

AUTHORITY, 

of  agent  to  contract  for  company,  16 

AWARD, 

enlarging  time  for  making,  as  to,  88 

of  arbitrators  or  umpire,  within  what  period  it  must  be  made,  ib. 

BALANCE  SHEET 

to  be  laid  before  general  meeting,  193,  212 
copy  to  be  sent  to  members,  194,  213 

u  u 
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BALLOT, 

election  of  membert  of  Law  Society,  to  be  by,  205 
power  to  take  poll  by,  209 

BANK  OF  ENGLAND, 

orden  for  payment  of  money  into,  410,  411,  627 

BANKING  COMPANY, 
objects  clauae  o/,  118 

BANKRUPTCY, 

repreeentation  of  company  in,  342 

BEAKER, 

■hare  warnuits  to.    See  Share  Warbahts. 
debentures  to.     See  Dkbbntures. 
bonus  warrants  to.      See  Bonus  Warrants. 
coupons  to.    See  Coupons. 

BILLS  OF  EXCHANGE, 

power  in  memorandum,  to  accept,  dfc^  106 

when  company  can  accept,  &c.,  t6. 

what  a  sufficient  implied  power,  85,  106 

vendor  to  accept  part  payment  in,  30 

power  for  vendor  to  take  in  part  payment,  ih, 

tale  of,  on  reconttr action  and  amalgamation,  489,  540 

winding  up  petition  by  holder  of  dithonoured  hill,  610 

dishonour  of,  evidence  that  company  unable  to  pay  its  debts,  599 

BILL  IN  PARLIAMENT, 

for  reconstruction  of  company,  power  of  directort  to  promote,  269 

funds  of  company  cannot  be  applied  in  promoting  such  a  bill  unless  power  in 

memorandum,  269 
power  in  memorandum  to  apply  for  Ad  of  ParliameiUf  110 
power  in  articles,  269 

BLANK, 

when  transfer  in,  valid,  152 

BOARD  OF  TRADE, 

when  they  may  authorise  registration  of  company  without  the  word  "Limited  ** 

as  part  of  its  name,  80 
the  licetux  or  authority,  101 

conditions  usually  inserted  in  memorandum  on  graiU  of  such  a  licence,  99 
power  to  grant  proTisional  orders  for  gasworks,  waterworks,  piers^  tramways, 

oyster  fisheries,,&o.    See  Provisional  Orders. 
rules  88  to  applicdtions  for  provisional  orders,  ib. 

BONUS, 

shares,  issue  of,  whether  valid,  66 

to  debenture  holders  on  redemptions,  430,  431,  484, 460 

BONUS  WARRANTS, 

clauses  as  to  issue  and  redemption  by  operation  of  sinking  fund,  259 

BOOKS  OF  ACCOUNT, 

company  to  have  use  of,  on  purcfiose  of  business,  46 

to  be  kept  by  directors,  192 

inspection  of,  by  members,  ib, 

covenant  by  company  with  tmstees  for  debenture  holders  to  keep,  452 

trtistees'  right  to  inspect,  453 

of  debentures  drawn  for  redemption  to  be  kept,  432 

BORROWING, 

commonly  made  one  of  the  objects  of  the  company,  105 
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BORROWING— «<m/intted. 

clause  in  meTnorandum  authorising^  105 

power  readily  implied,  t6. 

power  in  artideSf  163 

restrictions  on  powers  in  articles,  163 

validity  of  securities  issued  in  excess  of,  163, 281 

on  debentures.     See  Debentures. 

BREACH  OF  TRUST, 

contribution  by  directors  inter  se  in  respect  of,  273 
as  to  assignment  of  damages  to  be  obtained  for,  504 

BRIBE, 

director  or  other  agent  who  receives  accountable  for,  271 

BUSINESS, 

agreement  by  vendor  not  to  carry  on  particular,  24,  47 

when  such  an  agreement  valid,  24 

covenant  by  lessor  not  to  carry  on  particular,  to  be  contained  in  UoHy  29 

power  to  purchase  in  memorandum^  107 

may  be  commenced  b^we  all  the  shares  issued,  144 

powers  in  articles  to  acquire,  261 

agreements  for  sale  of.    See  Table  of  Contents. 

transfer  of  of  life  assurance  company,  petition  to  sanction^  566 

appointment  of  manager  in  action  by  debenture  holders,  410 

decree  for  sale  of,  as  going  concern  in  such  an  action,  ib, 

power  for  liquidators  to  carry  on,  628,  629 

stay  of  winding  up  with  a  view  to  resumption  of,  618 

BYELAWS, 

power  of  directors  tomaJee,  188 

persons  not  deemed  to  have  notice  of,  ib. 

CALLS  ON  SHARES, 

are  debts  due  to  company,  148 

power  for  directors  to  maJce,  ib, 

what  good  defence  to  action  for,  ib. 

davse  in  articles  restricting  power  of  making,  149 

notice  of,  to  be  given,  ib. 

interest  to  be  paid  on,  if  in  arrear,  ib. 

may  be  made  payable  by  instcUments,  148 

power  to  receive  in  advance,  160,  264 

power  to  receive  in  advance  a  fiduciary  power,  150 

clause  as  to  evidence  in  action  for,  150 

if  invalid,  forfeiture  for  non-payment  of  void,  157 

clauses  in  Table  A.  as  to,  239 

notice  of,  305 

mortgage  of  future,  validity  of,  417 

minute  of  resolution  making  should  be  made,  148 

when  to  be  deemed  made,  ib. 

clauses  as  to,  in  unlimUed  company,  225 

clauses  eu  to  in  company  limited  by  guarantee,  206 

may  be  made  before  all  the  shares  issued,  144 

CANCELLATION, 

of  agreement,  proviso  for,  25 

of  clause  of  agreement  and  substitution  of  another,  57 

of  capital  may  be  effected  by  reconstruction^  478,  565 

CAPITAL, 

when  memorandum  must  state,  87 
how  it  may  be  varied,  87 

U  u  2 
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CAPITAL— eona'nuetl. 

increcue  of,  clauses  <i9  to,  161,  265 

stamps  on  increase,  93 

sometimes  divided  into  classes  of  shares,  e,  g,,  preferenoe  and  ordinaiy,  146 

cZaiuet  09  to,  t&,  255  tt  seq. 

power  to  crtaJte  preference  sluLres^  161 

advantage  of  power  to  increase,  265 

if  power  not  in  articles  it  can  be  obtained  by  special  resolution,  i&. 

reduction  of,  power  in  ariieles,  162 

mode  of  effecting,  297 
what  is  a  reduction  of,  564 

reduction  and  return  of,  may  be  effected  by  reconstruction,  477 
retolviions  for  reduction  of  298 
uncalled,  vididity  of  mortgage  of,  416 
dd)enturea  eharging,  487 
increase  of,  by  forced  loan,  274 
notice  on  increcue  of  814 

as  to  compelling  the  repayment  of  dividends  paid  out  of,  191 
lost  capital  may  be  written  off  by  reconstruction,  478 

CASH, 

meaning  of  word  in  sec.  25  of  Act  of  1867,  12 

CERTIFICATE, 
of  incorporation, 

when  to  be  granted,  74 

effect  of,  90 

new  to  be  issued  on  change  of  name,  76,  79 
of  shares, 

provisions  of  Act  as  to,  317 

'  clauses  tn  articles  as  to,  1 47 

clauses  in  Table  A,<is  to,  239 

liability  of  company  for  issuing  incorrect,  317 

forms  of,  319  et  seq. 

requires  no  stamp,  318 
provisiowU,  of  title  to  shares,  462 

requires  Id.  stamp,  318 
of  title  to  debenture  stock,  470 

of  forfeiture  of  shares,  clause  in  artides  <u  to  effect  of,  158 
of  power  of  sale  in  respect  of  lien  having  arisen,  effect  of,  159 

CHAIRMAN, 

of  general  meetings,  167,  208,  231 
casting  vote  given  to,  168,  209,  282 
of  directors,  provision  for  election,  181 
of  meetings  of  council  president  of  society  to  be,  211 
of  directors  or  councU  ccuting  vote  to,  181,  211 

of  meetings  summoned  to  ascertain  wishes  of  creditors  or  contributories,  orders 
appointing,  592 

CHAMBER  OF  COMMERCE, 

may  be  registered  without  the  word  '  Limited '  as  part  of  its  name^  81 
objects  clause  of,  111 
articles  of  association  of,  214 

CHATTELS, 

mortgage  of,  may  require  to  be  registered  as  bill  of  sale,  418 

CHOSE  IN  ACTION, 

rules  as  to  assignment  of,  385 
right  of  assignee  to  sue,  401 

COAL  AND  IRON  COMPANY, 
(Ejects  dause  of ,  119 
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COLONISATION  COMPANY, 
objeclt  elauK  of^  127 

COlfMENCEMENT, 

of  Imtinest,  vhen  to  be  permitted,  144 

COMMITTEES, 

ofdirtctort,  clautetatto,  181,  212,  2S5,  278 

COMPANIES, 

how  to  form,  78 

certificate  of  incorporation  o^  74 

limited  by  guarantee,  i&. 

what  aasociationB  commonly  register  as,  ib. 
articles  of  association  o^  203,  214,  217 
may  be  shareholders,  107 

COMPANIES  SEALS  ACT,  1864, 146 

COMPENSATION 

to  officer  for  loss  of  office, 
agreement  to  pay,  68 
commonly  provided  for,  71 
agreemeiU  to  pay  on  amalgamation,  541,  551 
validity  of  such  agreements,  535 

COMPLETION, 

vendor  to  execute  atsuraneea  on,  28 

dauaee  fixing  time  for,  of  pwrchastf  23,  87,  42,  45 

COMPOSITION, 

with  creditors  of  company,  power  to  effect,  580 
petition  to  Court  to  sanction  under  Act  of  1870    579 
orders  of  Court  sanctioning,  591 

COMPROMISE 

by  company  with  its  creditors,  petition  to  sanction,  579 
orders  sanctioning,  591 

CONCESSION, 

agreement  by  company  to  purchase,  40 

CONCURRENT  PETITIONS, 
for  winding  up, 
transfer  of,  687 
costs  where,  639 
order  on,  642 

CONFIRMATION 

of  patent,  as  to  obtaining,  49 
vendor  to  atiist  in  procuring,  ib, 

CONSENT, 

to  assignment  of  concession  vendor  to  obtain,  42 

by  liquidators  of  company  to  registration  of  new  company  by  same  name,  315 

CONSIDftRATION, 
for  sale  to  be, 

cash  and  shares,  80 

cash  and  debentures,  87,  41 

partly  deferred  shares,  44 
on  sale  or  transfer  under  s.  161  may  be  in  shares,  476 
for  issue  of  debentures  need  not  be  stated,  425 
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CONSOLIDATION, 

of  A^oret,  power  in  artieUi  to  ^ect,  162 
qf  sharet,  retolution  to  ^ect,  295 
of  shares,  notices  on,  313 

CONTRACTS, 

under  seal  of  company, 

how  to  be  stamped,  22 

whether  deeds,  420 
not  under  seal,  how  to  be  expressed  and  executed,  16 
noTation  of,  25 

company  purchasinff  husineu  to  perform^  25,  29,  400 
ratification  or  cuioption  of  by  company^  56,  57 
to  issue  paid  up  shares  when  it  must  be  in  writing  and  filed,  6 
See  alao  Aqbeements. 

CONTRIBUTION, 

directors'  right  to,  inter  se,  272 
between  wrongdoers,  ib. 

CONTRIBUTORIES, 
liabiUty  of,  141 

CO-OPERATIVE  STORE, 

olgecls  dauae  of  company,  125 

COSTS 

of  forming  company, 

agreement  by  company  to  pay,  131, 

agreement  by  vendor  to  pay,  38 

agreement  a8  to  payment,  58 
of  arbitration, 

to  be  in  discretion  of  orbitraton,  32 
of  winding  up  petition, 

practice  as  to,  639 

orders  as  (o,  639  et  seq, 

COUNCIL, 

clauses  in  articles  as  to,  203,  209 

COUNTERPART 

of  lease,  clause  as  to  execution  of,  31 

COUNTY  COURT. 

power  of  Court  to  order  further  proceedings  in  winding  up  to  be  had  in,  641 
practice  as  to  making  such  orders,  ib, 
form  cf  order,  ib. 

COUPONS. 

tfie  different  Jeinds,  420 

stamp  on,  when  required,  423 

receipt  clause  in  debenture,  how  far  operating  on,  899 

forms  of,  420,  424,  427  et  seq. 

COURT, 

to  what,  winding-up  petition  must  be  presented,  594 

COVENANTS 

to  repair,  Ac,  to  be  contained  in  lease,  28 

what  iisual,  ib, 

on  assignment  of  paJtent,  50 

by  vendors  not  to  carry  on  particular  trade,  24,  47 

debentures  operating  as,  489 

in  deed  for  securing  mortgage  deltentures,  440 

in  deed  for  securing  mortgage  debenture  stock,  465 
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CREDITORS, 

petition  to  ta/nditm  arrangement  or  eompotition  with,  579 

crderB  ntmiiuming  meetingtf  692 

regard  to  wishes  of,  in  winding  up,  605,  648 

vfinding^up  petitiom  of,  610 

power  of  court  to  restrain  actions,  630 

ordert  restraining  octionM  oft  629  et  aeq, 

right  of  creditor  to  winding-up  order,  600 

DAMAGES, 

liquidated,  vendor  to  pay  a  turn  by  way  of^  tti  eaae  he  commits  breach  of 

ttipulaiion,  24 
a  claim  for  unliquidated,  not  sufficient  to  support  a  winding  up  petition,    600 

DEBENTURES, 

to  bearer,  agreement  for  taie  in  part  eonsideroHon  of,  37,  41,  58 

recitals  of  intended  issue,  89,  41 

option  to  vendor  to  accept  in  part  discharge  of  purchase  money,  41 

agreement  by  holders  to  exchange  for  preference  shares,  60,  62 

agreement  by  holder  to  exchange  for  perpetual  dd)enture  ttockf  63 

issue  of  included  among  objects  of  company,  106 

issue  of,  at  a  discount,  184,  418 

express  power  to  make,  164  * 

express  power  not  essential,  184 
assignci)le  free  from  equities,  power  to  issue,  164 
may  be  itssued  in  discharge  of  existing  debt,  186 
formerly  framed  so  as  to  operate  as  covenants,  3 35 
operating  as  covenants,  439 
when  assignable    only  subject  to  rules  as  to   assignn^nt    of  choses     in 

action,  t6. 
why  endeavours  made  to  render  them  negotiable,  386 
convenience  of  instruments, '  to  bearer/  tb, 
advantages  of  negotiability,  ib. 

under  seal  whether  capable  of  being  held,  promissoiy  notes,  387,  426 
object  of  having  them  signed  **  for  a  company,*'  ib. 
when  certainly  promissory  notes,  ib. 

assignable  free  from  equities,  how  they  can  be  rendered,  390  et  seq. 
redeemable  on  notice  or  by  drawings  cannot  be  held  promissory  notes,  390 
'  executors  or  administrators  or  bearers,'  efifect  of  words  in  italics  in,  392 
when  company  estopped  from  setting  up  equities,  394 
effect  of  representation  contained  in,  that  they  are  negotiable,  ib, 
may  be  so  framed  that  no  assignment  in  writing  neces^nry,  396 
may  be  so  framed  that  receipt  of  bearer  a  good  discharge,  397 
receipt  clause,  in  effect  of,  398 

when  bond  fide  holder  entitled  notwithstanding  defect  in  title  of  transferor,  399 
to  bearer,  whether  notice  of  assignment  necessary,  ib. 
whether  and  when  holder  can  sue  in  his  own  name,  400  » 
effect  of  Judicature  Act  on  holder's  right  to  sue  on,  401 
whether  capable  of  being  held  negotiable  by  law  merchant^  402 
proof  in  winding  up  by  holders,  413 
as  to  presentation  of  winding  up  petitions  by  holder  of,  1 6. 
as  to  power  of  company  to  issue.  414 
as  to  directors'  power  to  issue,  415  ' 
*'  to  bearer  "  what  a  sufficient  power  to  issue,  ib. 
coupons  for  interest,  the  two  kinds,  420 
signature  on  coupon  may  be  impressed  by  stamp,  421 
stamps  on,  421 

when  capable  of  being  stamped  as  promissory  notes  after  issue,  423 
coupons,  stamps  on,  ib. 

to  bearer  operating  <u  promissory  note  with  ordinary  coupons,  ib. 
consideration,  not  necessary  to  state,  425 
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DEBEfrrXJKEB—cantitmed, 

whether  seal  should  be  affixed  to  debentures  intended  to  operate  as  promis- 
sory notes,  and  effect  of  so  doing,  425 
"to  order,"  objection  to  making,  462 

to  bearer  operating  <u  promissory  note  taith  negotiable  coupons,  427 
to  bearer  assignable  free  from  equities^  428 
to  A.  B.  or  bearer  assignable  fru  from  equities  with  power  to  redeem  on  30  days^ 

notice^  bonus,  439 
to  bearer  redeemable  by  half  yearly  drawing  with  bonus,  431 
redeemable  by  annual  drawings,  433 
with  negotiable  coupons,  ib, 

issue  of,  divided  into  several  series,  annual  drawings.  Negotiant  coupons,  A. 
redeemable  out  of  profits  by  annual  drawings,  434 
ctdvertisements  of  drawings,  461 
prospectus  of  proposed  iuue,  ib. 
discount,  agreement  to  issue  at,  500 
option  to  members  to  take  at  a  discount,  ib. 
winding  up  petition  of  debenture  holder,  614 

DEBENTURES  (MORTOAQE),  402  et  seq. 
secured  by  trust  deed,  advantages  of,  402 
the  two  kinds,  ib. 
when  trust  deld  necessary,  408 
how  to  be  secured  on  foreign  property  and  ships,  ib. 
trust  deeds  not  generally  necessary,  t^. 
containing  charge  on  company's  property  yalid,  ib. 
General  South  American  Company,  In  re,  particulars  of  and  order  on,  406 
"undertaking  *'  effect  of  the  word  in,  103 
future  property  as  to  including  in,  407 
pari  passu  clause  in,  object  of,  ib. 
sometimes  issued  partly  secured  by  trust  deed  and  partly  by  chaige  in  the 

debentures,  ib, 
when  trust  deed  not  conyenient,  ib. 
object  of  clause  in,  enabling  company  to  continue  dealing  with  the  mortgaged 

property,  408 
remedies  of  holder,  t&. 
his  right  to  sue  for  amount  due,  ib. 

his  right  to  sue  (on  behalf,  &c.,)  to  realise  the  property,  ib. 
orders  in  such  actions,  ib. 

action  by  holder  on  behalf,  kc.,  against  company  and  the  truatees,  409 
decree  on  such  an  action,  410 
receiver  and  manager  may  be  appointed  in  action,  ib, 

form  of  order,  ib. 
as  to  appointing  liquidator  receiver  in  action  by  holders,  411 
course  to  be  taken  by  holders  on  winding  up,  ib. 
as  to  summons  to  assert  holders'  rights  in  winding  up,  ib. 

order  thereon,  406 
liberty  to  bring  action  when  given  in  winding  up,  412 
costs,  what  holders  entitled  to,  ib, 
as  to  winding  up  petitions  by  holder,  418 
example  of,  614 

proof  of,  in  winding  up,  effect  of  Judicature  Act  on  right  o^  413 
position  of  liquidators  if  aatsets  insufficient,  414 
chai*ge  on  uncalled  capital,  what  authority  sufficient  to  issue,  416 
including  uncalled  capital,  when  valid,  417 
registration  as  bill  of  sale,  when  necessary,  418 
roister  of,  must  be  kept  pursuant  to  s.  43  of  the  Act,  ib, 
when  debentures  not  registered  void,  ib, 
ordinary  form,  first  charge,  435 
ordinary  form,  second  charge,  435 
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DEBENTURES  (MORTGAGE)— con/inuerf. 

partly  tecured  by  trust  deed,  partly  by  charge  in  debenturey  486 

including  tmcalled  capitcUf  436,  437 

first  charge — redeemable  by  half-yearly  drawings  or  on  notice.   BanuSf  437 

trust  deed  far  steuringy  haJf -yearly  drawingsy  440 

secured  by  trust  deedy  redeemabk  by  dratoings,  457 

mortgage  debenture  stock,  deed  for  securing  and  conditions  of  issuCy  465 

winding  up  order  and  appointment  of  receiver  in  action  by  holders  ofy  642 

mortgage  deed  for  securing  and  conditions  ofissuCy  465 

advantages  of,  t6. 

DEBTS, 

when  company  unable  to  pay  its  debts,  597 

disputed,  presentattons  of  winding  up  petition  in  respect  of,  may  be  restrained, 
598 

DECREES.  See  Orders. 

DEED, 

what  is  a,  18 

whether  every  contract  under  seal  of  company  is  a,  IS,  420 
mere  affixing  of  seal  does  not  make  contract  a  deed,  19 
affixing  seal  of  company  equivalent  to  delivery,  20 

DEFAULT, 

in  filing  contract  as  to  issue  of  paid  up  shares,  effect  of,  1 2 

DEFERRED    SHARES, 

vendor  to  accept  in  part  payment,  48 
clauses  as  to,  253  ei  seq, 

DEFINITIONS, 

clauses  as  to,  in  articles,  1 42,  203,  217 

of  special  and  other  resolutions,  287  et  seq. 

of  insurance  company,  567 

of  policy  holder,  ib. 

of  Court,  567,  593 

DELEGATION, 

power  to  directors  to  delegate,  180, 181,  212 
of  power  of  directors  when  presumed,  181 

DELIVERY, 

of  deed,  affixing  common  seal  equivalent  to,  19 

of  premises  agreed  to  be  sold,  stipulation  as  to,  491,  504 

DEPOSIT, 

company,  what  is  a,  108 

to  receive  money  on,  dause  in  memorandum  giving  power,  ib, 
on  formation  of  life  assurance  company  necessary,  113 
of  documents  on  application  to  Board  of  Trade  for  provisional  order,  328 
et  seq. 

DIRECTORS, 

clauses  as  to,  in  articles,  172,  232,  244 

large  number  of,  not  expedient,  173 

clauses  appointing,  173,  232 

potoerfor  board  to  appoint  additional,  232,  268 

qual^cation  clauses,  174 

qualffication,  cases  relating  to,  ib, 

clause  as  to  remwieration,  175,  233 

remuneration  of  an  act  intra  vires  of  the  company,  176 

not  entitled  to  remuneration  except  under  regulations,  175 

remuneration  of,  right  of  action  for,  ib. 

remimeration  may  be  paid  out  of  capital,  176 
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DIRECTORS— eonltnii^. 
power  off  to  retirtf  175 
right  to  retire,  ib. 
when  to  vcuxUe  office^  1 76 
du^ualifieation  of,  176,  233 
rotation  of  dautet  as  to,  177,  234,  245 

participating  tn  profits  of  contract  with  company  to  vacate  ofice^  177 
now  commonly  enabled  to  contract  with  company,  177»  271 
clause  enabling,  to  contract  with  company,  270 
fiduciary  relation  of,  towards  company,  and  effect  thereof,  271 
accountable  for  profits  or  bribes,  ib. 
power  for  company  to  increase  or  reduce  number  of  178 
power  for  hoard  to  fill  up  easvxU  vacancies^  179 
persons  not  to  be  eligible  as,  unless  notice  of  candidature  given,  ib. 
power  for  company  to  remove,  ib. 
delegation  of  power  of,  when  presumed,  181 
proceedings  of,  clauses  eu  to,  180 
quorum,  181 

who  may  summon  meeting,  ib. 
chairman,  election  of  ib. 

acts  of,  to  be  valid  notwithstanding  defective  appointment  of,  182 
resoliUion  signed  by  all  the,  to  be  equal  to  resolution  of  board  meeting,  1S2 
eaira  services  of,  remunercUion  for,  ib. 
general  delegation  of  powers  to,  183 

effect  of,  184 
express  powers  to,  objects  of  giving  in  articles,  185 
election  of,  to  be  by  voting  papers,  234 
power  of  to  increase  capital,  267 
to  be  appointed  by  subscribers  of  memorandum,  268 
right  of,  to  indemnity,  272 

remuneration  of,  to  be  by  salary  and  commission,  272 
contribution,  right  to,  iiUer  se,  273 
not  to  be  liable  for  acts  of  each  other,  278 
managing  director,  clauses  cu  to,  276 
borrowing  in  excess  of  powers  when  personally  liable,  282 
powers  of.    See  Powers. 

DISCHAROB, 

resolution  or  order  for  winding  up  discharges  servants,  70 

of  order  appointing  a  receiver  of  company's  property  upon  a  liquidator  bein^ 

appointed,  411 
of  order  appointing  provisional  liquidator,  when  winding-up  petition  dis- 
missed,  644 

DISCOUNT, 

shares  at  a,  whether  issue  legal,  65 

agreement  to  issue  shares  cU  a,  64 

<i)jeets  of  discount  company,  114 

power  to  issue  debentures  o^  a,  164 

debentures  may  be  issued  at  a,  without  express  power,  184,  418 

agreement  to  issue  debentures  at  a,  418 

DISCRETION, 

of  directors  as  to  registering  transfers,  Court  will  not  interfere  with,  153 

DISMISSAL 

of  agent,  his  rights  on,  70 

of  winding-up  petition,  644 

right  of  petitioner  to  request,  647 

costs  in  esse  o^  of  winding-up  petition,  640 

DISSENTIENT. 

notice  by,  under  s.  161  of  the  Act,  ZIO 
^  rights  of,  in  proceeding  under  &  161,  476, 482  et  seq. 
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DISSOLUTION  OP  COMPANY, 

AeUof  ParUamaU  dit^dmg  amd  reineorporaiinff  eompaniei,  51 1,  5:iZ 
dawu  fixing  time  for^  286 

object  of,  i6. 
on  reooDBfemction,  479 
power  to  apply  to  Pariiament  for  act  effactiiig,  110 

when  desirable  to  take,  i6. 

DISTRESS 

after  winding  ap  petition,  631 
wrdfT  restrtunifi^,  636 

DISTRIBUTION 

of  assets  in  winding  up,  provisions  of  Act  as  to,  284 
dauacM  aata,  ib. 

DIVIDENDS 

to  be  paid  ovt  of  profits  only,  191 

povoer  to  pay  in  proportion  to  amowU  paid  up,  151 

clauses  in  arlieles  as  to,  190  et  seq. 

power  to  deduct  debts  due  to  company  frwn,  191 

as  to  repayment  of,  when  paid  out  of  capital,  191 

payment  out  of  capital,  the  Gourt  will  prohibit,  ib. 

interim^  power  for  directors  to  pay,  ib. 

to  be  paid  by  Aeque,  192 

as  to  unclaimed,  ib, 

clautes  as  to  in  TahU  A,^  246 

as  to  receipts  for,  in  east  of  joini  holdsrt,  192 

DIVISION 
of  shares, 

power  to  effect,  296 
resolultions  for,  ib. 


ELECTION 

of  directors,  clauses  as  to,  178,  233 

of  council,  210 

of  members  of  society,  206 

EQUITABLE  MORTQAQEE 
of  shares,  as  to  rights  of,  146 

EQUITIES 

affecting  title  to  shares,  company  not  to  be  hound  to  rfi^dffnUt^  146 
affecting  title  of  holders  of  deUnturcs  or  tf  drhenturs  »tud\  iHimimny  not  h  hp 
bound  to  recognise,  428,  470 

ESTOPPEL, 

company  issuing  oertiflcates  of  title  to  aharcn  bound  by,  AIT 
when  company  prevented  by,  from  sottiug  up  (M^ulUtts  imulUNt    ilMtmuliiiM 
holder,  896 

EYIDENOB, 

minutes  of  proceedings  to  be,  188 

of  title  of  transfer  to  sharen,  company  may  nqnirft  164 

on  winding  up  petition,  688 

EXECUTION 

of  agreement  by  company  not  under  seal,  form  of,  16 
power  of  court  to  restrain  after  proMOUtatUm  uf  win«l|iig  tip  pttlttloii,  rtMU 
orders  restraining ,  Q6Q  et  seq, 

EXECUTORS, 

tranter  of  shares  or  stock  by,  166,  471 
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EXPULSION, 

power  <if,  in  ease  member  of  law  eociety  it^rmgee  r%Uei,  218 

EXTRAORDINARY  RESOLUTION, 
definition  of,  289 
notice  of  306 
for  winding  up,  811 

what  essential  to  validity  of,  311 


FEES 

payable  to  registrar  of  joint  stock  companies,  74,  93 

FIRE  INSURANCE, 

company  to  be  entitled  to  hen^  of  46 
objtcti  of  company  for,  124 

FISHERIES, 

objects  of  oyster  and  mussel  company^  116 

provisionai  order  of  Board  of  Trade  for  estallishinfff  867 

rules  as  to  applications  for  such  orders,  362  et  seq, 

FOREIGN 

company,  sale  under  sec  161  may  be  made  to,  482 

FORFEITURE  OF  SHARES, 
clauses  as  to,  166  et  seq, 
strietissimi  juris,  156 

for  non-payment  of  call  invalid  unless  call  duly  made,  157 
evidence  of  what  to  be,  158 
notwithstanding,  member  to  pay  up  arrears,  158 
dauses  in  Tabic  A,  as  to,  240 
of  member  suing  company,  power  to  ^eet,  263 
notice  brfore,  305 

FORGERY 

of  transfer  of  shares,  liability  of  company  acting  on,  317 

FORMATION  OF  COMPANY, 

plans  adopted  where  property  to  be  acquired  on,  1  ei  seq. 
costs  of,  agreement  to  pay,  31,  88,  58 

FOSS  V.  HARBOTTLE, 
the  rule  in,  70 

FOUNDERS'  SHARES, 
clauses  as  to,  257  et  seq, 

FREIGHT, 

objects  clause  of  company  for  insuring,  117 

FUTURE  CALLS, 

validity  of  mortgsges  o^  416 


GAS  WORKS, 

objects  of  company  to  estahlish,  181 

why  statutory  powers  desirable,  323 

provisions  of  Act  of  1870,  as  to  obtaining  provisional  orders  of  Board  of  Trade 

for  coDstructioD  o^  324 
rules  of  Board  as  to  applications  for  orders,  333 
provisional  order  authorising  establishment  by  a  company,  339 

GENERAL  MANAGER, 

clause  in  articles  as  to,  276 
agreement  appointing,  67 
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GENERAL  MEETINGS, 
when  to  be  held,  164 

as  to  holding  oue  within  four  months  after  registration,  164 
one  at  least  to  be  held  every  year,  165 
dauies  cu  to,  164  et  teq.,22d  et  jeg. 
%oho  may  eall^  165 
proceedings  at,  166  e<  seq, 
tpecial  businew  at,  what  to  he  deemed,  167 
election  of  chairman,  167 
quorum,  288 

if  quorum  not  present,  what  to  he  done,  167 
minutes  of  proceedings  ait,  to  he  made,  168,  183 
as  to  demanding  poll  at,  ib. 
how  motions  at,  to  be  decided,  ib. 
scrutineers  on  poU,  ib. 
voting  ai,  169 
power  to  adjourn,  ib, 

GOODWILL, 

agreement  for  sale  of,  44 

stipulations  for  securing  benefit  of,  to  purchaser,  47 

GUARANTEE, 

of  profits  by  vendor,  88 

how  sometimes  secured,  ib. 
company,  objects  of,  133 
companies  limited  by, 

what  associations  commonly  register  as,  81 

memoranda  of,  74 

usual  amount  of  guarantee,  87 

clauses  in  memoranda  of,  98,  100 

articles  of,  203,  214 

HARBOURS, 

provisional  orders  may  be  granted  by  Board  of  Trade  for  construction  of,  353 
rules  of  Board  as  to  applications,  355 

HOTEL, 

objects  of  company  to  establish  an,  125 

IDENTITY  OF  NAMES, 

prohibition  in  case  of  companies,  75  et  seq. 
exceptions  to  rule,  76 

ILLEGAL  ASSOCIATION, 

mutual  insurance  company  if  consisting  of  more  than  twenty  members  must 
be  incorporated,  or  it  will  be  an,  135 

IMPROVEMENTS, 

future,  on  patented  invention,  agreement  to  sdl,  49 

"INCORPORATED;' 

commonly  used  as  part  of  company's  name  where  word  "  Limited  "  omitted 
by  licence,  81 

INCORPORATION, 

certificate  of,  as  to,  74 
effect  of  certificate  of,  90 

INCREASE  OF  CAPITAL, 
stamps  on,  93 
power  to  effect,  160 
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INCREASE  OF  CAPlTAlj— continued, 
power  to  itaue  preference  shares  <m,  161 
elauees  <u  to,  160  et  seq.^  267  et  eeq, 
borrowing  not  an  increase  of  capital,  265 
option  to  members  to  take  shares  on,  266 
notice  to  registrar  on,  291 
penalty  on  not  giving  notice,  ib. 
form  ofnotict,  814 

when  resolution  of  company  necessary,  291 
when  resolution  of  directors  sufficient,  ib» 
resolutions  for,  292  et  aeq. 
resolution  creating  preference  shares,  «&. 
resolution  for,  on  amalgameUions,  548 

INCREASE  OF  MEMBERS, 
power  to  register,  204,  214 
fees  on,  94 

INDEMNITY, 

of  vendor  on  sale  of  concession,  42 

of  vendor  in  respect  of  contracts  agreed  to  be  sold,  25,  46 

of  vendor  against  preliminary  expenses,  81 

of  vendors  against  mortgages,  45 

right  of  agent  to,  272 

directors  and  agents  to  be  intitled  to,  272 

of  trustees  for  debenture  holders,  456 

of  transferring  company  on  reconstruction  or  amalgamatian,  490  et  seq. 

INFANT, 

subscriber  to  memorandum  of  association,  90 

right  of  company  on  discoyering  that  share  has  been  transferred  to,  153 

power  to  parent  to  transfer  shares  of,  155 

INFRINGEMENT 

of  patent,  liberty  to  tuefor^  49 

INJUNCTIONS 

to  prevent  use  of  name  calculated  to  deceive,  76 
to  restrain  act  uJUra  vires,  264 

payment  of  dividend  out  of  capital,  191 
to  restrain  issue  of  shares  to  rank  in  preference  to  existing  preference  shares,  293 
after  presentation  of  winding  up  petition, 
power  of  Court  to  award,  630 
as  to  restraining  actions  against  company,  680  et  seq. 
restraining  executions  and  other  proceedings,  t6. 
effect  of  Judicature  Act  on  power  of  Court,  631 
conflict  of  authority  as  to  whether  Chancery  Division  can  restrain  action 

in  other  Divisions,  632 
restraining  actions,  630  et  seq* 
removal  qf  goods,  634 
proceeding  under  judgment,  635 
persons  from  partifig  with  monies,  ib, 
sheriff  from  selling,  ib, 
issue  of  eaatcuiion,  686 
distress,  ib, 

INQUIRIES, 

in  actions  by  mortgage  debenture  holders,' orders  for,  406  et  seq, 

INSOLVENCY, 

of  company  may  render  it  just  and  equitable  to  wmd  it  up,  596 
of  life  insurance  company,  test  of,  613 
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INSPECTION, 

of  minea  agreed  to  he  jmrchased  hy  company  to  he  made,  86 
power  of  Court  to  i)erzmt  in  winding  up,  192 
of  hooks  of  company  what  to  be  permitted^  279 
right  of,  giyen  by  articlea  ceaaes  on  winding  up,  1 98 

INSTALMENTS, 

purchase  money  to  he  paid  hy,  46 

on  shares  constitute  a  debt  to  company,  145 

on  shares  to  be  duty  paid,  ih» 

instalments  on  debentures  to  he  dvly  paid  wider  penalty  of  forfeiture,  461 

INSURANCE, 

objects  of  marine,  company,  117 
accident,  company,  188 

INTEREST, 

to  be  paid  if  completion  of  purchase  delayed,  28,  41 

on  ccUls  in  arrear,  149 

dividends  not  to  ca/rry,  192 

on  debentures  commonly  made  payable  by  coupons,  419 

on  debenture  stock,  provisions  as  to,  469  et  seq, 

INVENTIONS, 

agreement  to  sell  patented,  48 
license  to  use  patented  invention,  52 
acquisition  of  an  object  of  company,  112 

INVESTMENT. 

directors'  potoer  of,  187 

clauses  as  to,  for  insertion  in  articles,  279 

power  for  trustees  of  mortgage  debenture  holders,  451 

"  ISSUE," 

of  shares,  meaning  of  word  in  8.  25  of  Act  of  1867,  7 


JOINT  HOLDERS, 

of  share  jointly  and  severally  liable,  145 

receipt  of  one  for  dividends  to  be  sufficient,  192,  289 

of  shares,  or  stock  or  policy,  voting  by,  170,  232 

JUDGMENT, 

restraining  further  proceedings  on,  after  presentations  of  winding-up  petition^ 
635 

JUDGMENT  CREDITOR, 
winding-up  petition  by,  61 0 

JURISDICTION, 

of  Court  in  winding-up,  593 
of  County  Court,  641 

•»  JUST  AND  EQUITABLE," 

when  winding-up  order  to  be  considered,  595 

mere  allegation  in  petition  that  winding-up  is,  not  sufficient,  596 


LAND, 

statutory  power  of  company  to  hold,  76 

certain  companies  not  to  hold  more  than  two  acres  without  Ucense,  92 

LAND  COMPANY, 
ol^ecU  of,  116 
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LAW  SOCIETY, 

may  be  regiatered  without  the  word  '*  limited,"  81 

objeeU  of,  120 

articles  of,  208 

election  to  be  requisite  to  memhenhipf  205 

power  for  member  to  withdraw,  ib. 

eubecription  and  entrance  fee  on  election,  ib, 

power  to  eouThcil  of,  to  mMxe  calls,  206 

general  meetings  of,  clauses  as  to,  207 

how  payment  qf  Mubscriptions  to  be  enforced,  ib, 

to  be  governed  by  a  council,  209 

clauses  eu  to  council,  209  et  seq. 

LEASE, 

of  brickworks,  agreement  for,  26 

on  agreement  to  grant,  title  to  freehold  cannot  be  called  for,  23 

tiile  of  lessor  not  to  be  investigated,  27 

covenant  to  repair  to  be  contained  in,  28 

agreement  for,  best  mode  of  framing,  ib, 

cot^enants  to  be  contained  in,  29 

who  to  prepare,  SI 

LEASEHOLDS, 

agreement  for  sale  of,  43 

on  sale  of  title  to  freehold  cannot  be  called  for,  23 

recital  of  title  to,  by  reference  to  schedule,  441 

LETTERS, 

what  notices  may  be  served  by,  195 
qf  allotment,  804 

LIABILITY, 

of  agent  on  contract  for  non-enstent  principal,  how  to  qualify,  17 
of  agent,  agreement  discharging,  25 
of  subBcriber  of  memorandum,  91 
of  directors  borrowing  in  excesa  of  powers,  282 

of  company  to  lenders  in  some  cases  though  directors  have  exceeded  their 
powers,  281 

LIBERTY, 

to  bring  action  notwithstanding  winding  up,  orders  giving,  401 

LICENCE, 

to  OMign  leases,  vendor  to  procure,  45 
to  use  patented  invention,  52 

covenants  to  be  contained  in,  53 
premium  to  be  paid  for  grant  of,  ib. 
ofBoard  of  Trade 

to  hold  land,  when  necessary,  92 
to  register  association  without  word  "  Limited,"  80 
form  of,  101 

niles  as  to  applications  for,  ib, 

LIEN, 

on  shares,  company  to  have,  159 
how  to  be  enforced,  159 

LIFE  ASSURANCE  COMPANY, 
objects  clause  of,  112 

deposit  must  be  made  before  incorporation,  113 

transfer  of  business  of  or  amalgamation  must  be  sanctioned  by  Court,  566 
petition  to  sanction  transfer  of  business  of,  566 
test  of  insolvency  under  Act  of  1870,  613 
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"  LIMITED," 

to  be  last  word  of  limited  company's  name,  74 

in  what  cases  a  limited  company  can  be  registered  without  using  the  word  as 

part  of  its  name,  80 
menu^randum  of  a  company  limited  hy  guarantee  when  the  word  omitted,  hy 

licence,  99 
licence  of  Board  of  Trade  to  register  witltout  the  word  as  pari  of  company's 

namCt  101 

LIQUIDATED  DAMAGES, 

fum  to  be  paid  by  way  of,  on  breach  of  stipulation  by  vendor,  24 
agreement  to  pay  sum  by  way  of,  on  dismissal  of  agent  or  officer,  71 

LIQUIDATORS, 
official, 

power  of  court  to  appoint,  608 

sometimes  appointed  at  the  hearing,  609 
provlHional  official, 

orders  af/pointing,  627  et  seq, 
in  winding  up  under  supervision, 

power  of  court  to  appoint,  648 

to  remove,  t6. 
in  voluntary  winding  up, 

resolutions  for  tlie  appointment  of,  4S3,  495,  542,  577 

LOCAL  COMMITTEES, 
clauses  as  to,  278 

LUNATIC  MEMBERS, 

committee's  right  to  transfer  shares  of,  155 
voting  in  respect  of  shares  of,  109 

MAJORITY, 

court  will  not  interfere  in  internal  affiiin  of  company  against  will  of,  263 

exceptions  to  rule,  264 

court  to  regard  wishes  of,  in  reference  to  winding  up,  605,  648 

MANAGER, 

agreement  appointing,  67 

appointment  of,  by  articles,  effect  of,  69 

clauses  in  articles  as  to,  276 

MANAGING  DIRECTOR, 
power  to  appoint,  17 S 
clauses  as  to  remuneraJLion  and  duties  of,  180,  276 

MARINE  INSURANCE, 

objects  of  company  for,  117 

MARRIED  WOMAN. 

shares  not  to  be  transferred  to,  153 

MEDKJAL  SOCIETY. 

may  be  registered  without  the  word  "  Limited,"  SI 
oloect  of,  118 

MEETINGS, 
of  company, 

clauses  as  to,  IQi  et  seq.,  207  et  uq,,  229  et  seq. 

when  first  must  be  held,  164 

distinction  between  ordinary  and  extraordinary,  165,  229 

power  of  directors  to  summon,  ib, 

as  to  requisition  of  members  for,  ib, 

form  of  requisition,  812 

proc^ings  at',  166  et  seq.,  230  et  stq. 
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KEETINQS— eon/inuo/. 

of  orediton  and  oontributoriei, 

court  may  call  to  aioeriain  wishes  as  *  o  winding  up,  kc,  605,  648 

consider  compromise  of  arrangement^  580 
orders  eaUiitg,  692 
noTieet  o/,  806  et  uq, 

MEMBERS, 

definition  of,  90 

fees  on  increase  of,  94 

right  of,  to  copy  of  memorandum  and  articles,  92 

d^linUion$  of,  m  artieUi,  143,  203,  217 

Of  to  votei  of,  169 

notieea  to,  koto  to  be  urved,  195,  286 

Hotieea  to.    See  Notices. 

resolutioM  of.    See  Resolutions. 

MEMBERS'  LOAN  FUND, 
clautet  M  to,  274 
ealU  in  retpeet  of,  275 
repayvMfU  ofadvancet,  ib. 

MEMORANDUM  OF  ASSOCIATION, 
of  company  limited  by  shares,  73 

form  off  96 
of  company  limited  by  guarantee,  73 

form  of,  98 
of  ataooiation  limited  hjf  gwtraniee  and  reffUtered  by     eente  of  Board  of 

Trade  withotU  vord  Limited  Oi  part  of  its  name,  99 
of  unlimited  company,  74 

form  of,  102 
registration  of,  74 
effect  of  when  registered,  75 
statement  of  objects  in,  82 
may  be  in  writing  or  printed,  89 
subscription  o^  effect  of,  90 
copy  to  be  supplied  to  members,  92 
stamps  on,  93 

witnessing  signatures,  mode  of,  97 
olijecte  elaueeefor  tfi«ertton  m,  103 — 138 

MINES, 

agreement  for  §ale  of  foreign,  36 
objeeti  of  company  to  vork,  115 

MINORITY, 

court  will  not  interfere  in  internal  affairs  of  company  at  suit  of,  263 
exceptions  to  rule,  ib, 

MINUTES, 

of  general  meetings,  Ac.,  provisions  of  Act  as  to,  188 
of  proceedings  wAdii  to  be  read  and  siffned,  ib. 
of  proceedings,  douse  as  to  keeping,  183 

MORTGAGES. 

agreement  by  company  to  titke  over^  45 
power  in  memorandum  to  ffect,  110 
implied  power  to  give.  111 
power  tn  articles,  163 

implied  power,  184 
of  shares,  as  to  notice  on,  146 
register  o^  to  be  kept  by  company,  418 
effect  of  default  in  keeping,  419 
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MORTGAQES—con/inwerf. 

to  trustees  to  secure  mortgage  del>eniures,  440 
to  trustees  to  secure  mortgage  'debenture  stocky  465 

MORTGAGE  DEBENTURE  ACT, 

power  under,  for  company  to  limit  its  objects,  86 

MORTGAGE  DEBENTURES, 
forms  of,  434  et  seq. 
deed  for  seeurmg,  440 
rights  of  holders  of,  402  et  seq. 
decrees  in  actions  by  holders  of  408  et  seq.    See  aUo  Debentures. 

MORTGAGE  DEBENTURE  STOCK, 

agreement  to  issue  in  exclutnge  for  debentures,  63 
deed  for  securing,  465 
conditions  of  issut,  469  et  seq. 
advantages  of,  465,  474 

MUTUAL  INSURANCE, 

companies  for,  generally  register  with  liability  limited  by  guarantee,  87 

objects  of  company  for,  135 

companies  for,  should  be  registered,  135 

articles  of  company  fw,  217 

NAME, 

of  company, 

provisions  of  Act  as  to,  75 

must  not  be  identical  with  that  of  another  registered  company,  iJb. 

exception  to  rule,  79 
jurisdiction  to  grant  injunction  if  name  calculated  to  deceive,  76 
as  to  the  word  *'  Royal "  in,  77 
right  of  subscribers  of  memorandum  to  select,  78 
change  of,  how  effected,  79 

consent  by  liquidator  to  registration  of  new  company  6^,  315 
as  to  omitting  the  word  "Limited"  from  by  licence  of  Board  of  Trade,  101 

NEGOTIABLE  INSTRUMENTS, 
power  to  issue,  106 
what  companies  can  issue,  ib. 
endeavour  to  render  debentures,  886 
debentures  operating  as,  424,  427 

NOMINEE, 

issue  of  paid-up  shares  to  vendor's  nominee,  validity  of,  11 

NOTICE, 

of  call  to  be  given,  149 

of  call,  what  sufficient,  ib. 

of  call,  form  of  305 

of  general  meetings  to  be  given,  166 

of  adjourned  meeting,  when  to  be  given,  ib. 

when  not  necessary,  ib. 
of  meeting,  omission  to  give,  not  to  invalidate  resolutions,  ib. 
clauses  in  articles  as  to,  195,  236 
before  forfeiture  of  shares  to  be  given,  157 

form  of,  305 
to  company  how  to  be  given,  195 
by  company  how  to  be  authenticated,  ib.,  303 
to  members  residing  abrocui,  how  to  be  given,  195 
sometimes  required  to  be  given  to  holders  of  share  warrants,  196 
signature  to,  may  be  stamped,  197 
who  deemed  to  have,  of  articles  of  association,  280 

X  X  2 
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'SOTlCE—eontinued. 

of  allotmaU  of  sharet,  304 

of  ordinary  fneetingt  305 

of  extraordincunf  meeting^  806 

of  meetings  to  pass  ipecud  rtioluiums,  307 

by  diuentient  member  purntarU  to  s,  161,  310 

by  members  caUinff  meeting,  312 

of  meetings  to  reaolve  on  reconatructlon  or  amalgamatioDi  310 

of  drawings  of  debentures  for  redemption  to  be  given,  432 

NOVATION  OP  CONTRACT,  25,  510 

NUMBERS  OP  SHARES, 

whether  necessary  to  state,  in  contract  to  issue  paid-up  shares,  10 

OBJECTS, 

of  company, 

to  be  stated  in  memorandum,  82  et  seq. 

ought  to  be  specified  in  detail,  ib, 

general  words  among,  use  and  effect  of,  84 

anything  beyond  is  tdtra  vires,  81 

recited  of  441 

statement  of  in  petition,  610 

may  be  extended  by  reconstruction,  477 

OBJECTS  CLAUSES, 

common  forms  for  use  in,  103  el  seq, 
to  adopt  agreement,  103 
to  acquire  business,  lOi  et  seq, 
to  borrow  and  mortgage,  105 
to  purchase  property,  ib. 
to  purchase  businesses^  107 
to  take  shares,  ib. 
to  promote  other  companies,  107 
to  invest,  108 
to  build,  108 

to  apply  for  Act  of  Parliament ,  110 
to  arbitrate,  111 

OBJECTS  CLAUSES  OF  COMPANIES, 
accident  insurance,  133 
aquarium,  132 
auctioneer,  121 
banking,  118 
building  and  land,  116 
chamber  of  commerce.  111 
cocU  and  iron,  127 
colonisation,  119 
contract  and  financial,  129 
co-operative  store,  125 
discount,  114 
fire  insurance,  124 
foreign  railtoay,  126 
gasworks,  131 
guarantee,  133 
hoUl,  125 

land  improvement,  116 
law  society,  120 
life  cusurance,  112 
marine  insurance,  117 
medical  institute,  118 
mining,  foreign,  116 
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OBJECTS  CLAUSES  OF  COMPANIES-co»/tnttCf^ 
mututU  marine  insurance,  135 
mutual  trade  protection,  128 
oyster  and  mussel  fishery^  116 
•parochial  institute,  124 
patents,  134 
pier,  120 
public  haU,  184 
ship-buildinff,  129 
ship  owner,  132 
skating  rinh,  112 
spinning,  130 
sugar  works,  122 
framwayx,  123 
waggon  works,  122 
warehousemen^  114 
waterworks,  109 
miscellaneous  forms,  136 

OFFICE, 

situation  to  be  stated  in  memorandum,  81  e<  se^. 
notices  as  to  situation  of,  813 

OFFICER,  • 

agreement  as  to  compensation  to,  on  dismissal,  71 

OFFICIAL  LIQUIDATORS, 

power  of  Court  to  appoint,  608 

sometimes  appointed  at  hearing  of  winding-up  petition,  609 

as  to  appointing,  to  be  receiyer,  in  action  against  company,  411 

OPTION, 

to  vendor  to  accept  shares  in  satisfaction  of  bills  ofexehangCf  SO 
to  members  to  take  new  sliares,  161,  266 

ORDERS, 

in  winding-up  on  sum  mans  by  mortgage  dehenture  holders,  400 

tfi  ai^ions  by  mortgage  debenture  holders,  408  et  seq. 

sanctioniTig  arrangements  with  creditors  under  the  Act  o/1870.  591 

summoning  meetings  of  creditors  to  consider  proposed  aiTangeoients,  5^2 

on  winding-up  petitions, 

appointing  provisional  liquidators,  C'27 

appointing  provisional  liquidators  and  restricting  powers,  628  et  aer, 

restraining  actions,  680  et  seq, 

restraining  various  proceedings,  634  et  seq, 

transferring  petition,  636 

giving  liberty  to  file  affidavit  after  the  four  days  limit,  637 

compulsory  winding-up,  639 

tis  to  costs,  ib, 

continuing  provisional  liquidcUors,  641 

referring  to  County  Court,  ib, 

compulsory  winding  up  on  two  petitions,  642 

compulsory  winding  up  and  appointment  of  receiver  in  action  by  mortgage 
debenture  holders,  642 

dismissing  petition,  643  et  seq, 

for  petition  to  stand  over,  644  et  seq, 

liberty  to  withdraw  petition,  646 

extending  time  for  advertising  winding-uj)  order,  647 

continuing  voluntary  winding  up,  suJbject  to  mpemriw,  647  et  seq, 

ORDINARY  MEETING, 
ntiHee  of,  806 
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OUTGOINGS, 

oi  to  pojffkenti  and  apportionmiOU  <m  taU,  25,  31,  37,  46 

OYSTER  AND  MUSSEL  FISHERY, 
objects  of  company,  116 

rules  of  Board  of  Trade  as  to  applications  for  provisional  orders,  362 
form  of  order,  367 

PAID-UP  SHARES, 

sec  25  of  the  Act  of  1867,  6 

when  contract  for  issue  of  must  be  file<1,  7 

"issue**  of,  what  is  the,  t6. 

consideration  whether  contract  for  issue  of,  ought  to  state,  S 

numbers  of,  whether  contract  ought  to  state,  10 

issue  to  nominees  of  vendor  whether  valid,  11 

what  is  payment  "  in  cash  "  within  sec.  25,  12 

default  in  filing  contract  as  to  issue  of,  13 

iole  in  eontideration  of,  22 

option  to  vendor  to  commute  hilU  of  txcJiangefor,  30 

agreement  to  Usue  in  $ati»f  action  of  debt ^  59 

agreement  by  debenture  holden  to  accept  payment  in,  60,  62 

power  for  directors  to  ieeue,  186 

agreement  to  accept  on  a  reconetr%tction,  490 

agreement  to  accept  on  an  amalgamation^  542  * 

rights  of  holders  of,  in  distribution  of  assets,  2S4 

holder  of  may  present  winding-up  petition,  601 

PARI  PASSU  CLAUSE, 

in  mortgage  debentures,  objects  of,  407 

forms  of,  535,  53S 
form  of,  in  trust  deed  for  securing  debentures,  45*2 
form  of,  in  deed  for  securing  debenture  stocks,  468 

PAROCHIAL  INSTITUTE, 
oliiectsofUi 

PARTNERS, 

scUe  of  business  by,  43 

PATENTS. 

agreement  to  sell,  48 

prolongation  of  term,  49 

liberty  for  assignee  to  sue  for  infringement,  ib, 

validity  of  agreement  to  sell  future,  i6. 

assignment  o/,  what  covenarUs  to  be  inserted  in,  50 

vendor  to  explain  mode  of  working,  51 

licence  to  use,  52 

objects  of  company  to  work,  134 

PAYMENT, 

for  shates  subscribed  for,  91 

PENALTY, 

for  not  annexing  copy,  special  resolution  to  articles  issued,  1 40 

for  issuing  share  warrant  not  duly  stamped,  300 

for  not  giving  notice  of  situation  of  office,  313 

for  not  sending  copy  of  special  resolution  to  registrar,  31 1 

for  not  giving  notice  of  increase  of  capital,  i6. 

PETITIONS, 

to  confirm  reduction  of  capital, 
necessity  for,  297 
form  of^  563 
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PETITIONS— con/mMfti. 

to  sanction  transfer  of  buaineBS  of  life  aasurance  company, 

neoeanty  for,  566 

proyiaiona  of  Act  of  1870  aa  to  presentation  of,  567 

form  of,  566  ei  teq, 
to  sanction  arrangement  with  creditors  under  the  Act  of  1870, 

provisions  of  the  Acts  as  to  composition  and  arrangement,  580 

form  ofpttUion,  579  et  seq. 

orders  on,  591  et  teq. 
winding  up,  . 

to  wliat  court  to  be  presented,  593 

cases  to  be  made  by,  59-4 

must  allege  sufficient  grounds  for  order,  596 

as  to  restraining  presentation  of,  598 

who  may  present,  599 

petition  of  creditor,  600 

petition  of  contributory,  ib. 

by  member  in  arrear  of  calls,  601 

title  of,  ib. 

advertising,  602 

effect  of  advertisement  of,  603 

service  of,  604 

wishes  of  creditors  in  respect  of,  605 

concurrent,  607 

power  to  restrain  actions  and  proceedings  after  presentation  of,  630 
et  seq. 

orders  on,  627  et  seq, 
to  stay  proceedings  in  winding  up  with  a  view  to  resumption  of  lasinesSf  618 

PIERS, 

cbjects  of  company  to  construct,  120 
provisional  orders  for  construction  o^  863 

how  to  obtain,  ib, 

form  of,  357 

rules  of  Board  of  Trade  as  to  applications,  357 

POLICY, 

under  company^s  seal  whether  it  can  be  a  simple  contract,  19 

POLL, 

as  to  demanding,  at  general  meeting,  168 

as  to  scrutineers  on,  ib, 

on  what  questions  not  to  he  demanded,  170 

power  to  take  by  ballot,  209 

how  to  be  taken  in  case  of  special  resolution,  288 

POSSESSION, 

when  to  be  given  by  vendor,  25,  81,  37 

POWER  OP  COMPANIES, 

to  idter  memorandum,  82,  290  et  seq, 

mode  of  exercising,  t5. 

by  reconstruction,  477 
to  alter  articles  of  association,  290  et  teq. 
to  alter  name,  75,  79  et  seq, 
to  increase  capital,  291 

clauses  in  artides  cu  to,  171,  265  el  seq, 

clauses  as  to  issue  of  preference  shares,  ib. 
to  issue  further  pi'eference  shares  ranking  pari  passu  [with  those  prerioasty 

issued,  reservation  of,  293 
to  oonTert  shares  into  stock,  294 
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POWER  OF  COMPANIES— cowtiWMd. 

clauses  in  articles  as  tOf  1^0 
to  consolidate  and  subdivide  shares,  295 

clauses  in  articles  as  to,  162 
to  pay  dividend  in  proporfifjn  to  amount  paid  up,  151 
to  issue  share  ioarranfs,  155 
to  reduce  capital,  297 

clause  in  articles  as  tOy  102 
to  take  shares  in  other  companiei,  107 
to  accept  bilUt  <£«.,  106 
to  borrow,  105 
to  mortgage,  110 
to  issue  debentures,  10, 163 
to  rescind  agreement,  when  inserted,  6 

forms  of,  25,  81,  42 
Sec  also  OBJECTa. 

POWERS  OF  DIRECTORS, 

share  of  profit s^  to  give  to  agent,  188 

surrender  of  shares,  to  accept,  162 

trustees,  to  appoint,  186 

transfer,  to  refuse  to  register,  162 

racaney,  to  continue  notwU/istanding,  176 

to  forfeit  shares,  156,  263 

to  inrest,  187 

to  mortgage,  163 

paid-up  shares,  to  issue,  186 

preliminarif  expenses,  to  pay,  1S5 

to  retire,  175 

to  give  receipts,  187 

reserve  fund,  to  set  aside,  183 

to  rescind  and  vary  contracts,  189 

commission,  to  give  to  agents  and  others,  183 

debentures  to  wxtie,  1C3,  415 

debenture  stock,  to  issue,  163,  4G5 

dcUgaiion  of,  181 

when  presumed,  t ft, 
dividend,  to  declare,  190 

interim  to  pay,  191 

to  deduct  debts  from,  ih. 

to  retain  in  certain  cases,  192 
btU  in  parliam,ent,  to  promote,  269 
to  borroio,  163 

validity  of  securities  issued  in  excess  of,  ib. 
business  to  acquire,  261 

when  it  authorises  the  undertaking  of  liabilities,  ib. 

what  a  liberal  one,  ib. 
bye-laws,  to  make,  188 
calls  to  make,  148 

calls  to  receive  in  advance,  150,  264 
capital,  in  increcue,  265  et  serf, 
committees,  to  delegate  to,  181 
to  contract  with  company,  1 77 
clauses  giving  genei-al,  183,  235 

effect  of,  184 
clnnses  giving  various  express.  185  et  seq.,  235  et  seq. 
act  of  Parliament,  to  apply  f of,  269 
7nftion.9,  to  bring,  1 87 
to  adopt  agreements,  143,  251 
additional  directors,  to  appoint,  173 
agents,  to  appoint,  186 
arbitration,  to  refer  to,  187 
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POWERS  OP  MEMBERS. 
to  propose  resolution Sf  166 
to  vote  by  proxy,  170 
to  call  extraordinary  meeting,  165 
to  ireseiit  windiDg-up  petitioDB,  699 

PREFERENCE  SHARES, 

power  to  issue,  Bometimes  inserted  in  memorandum,  88,  266 

potcer  in  articles  to  issue,  161,  266 

clatises  as  to  where  original  capital  consists  in  part  of,  253  et  seq, 

position  of,  161 
how  dividend  clause  to  be  framed  in  case  of,  190 
what  a  preferential  dividend  is,  253 
what  a  cumulative  preferential  dividend  is,  ib. 
as  to  giving  holders  a  preference  in  case  of  winding  up,  253,  283 

clauses,  2S4,  292  et  seq. 

when  admissible,  267 
construction  of  resolutions  and  clauses  defining  rights  of,  2G6 
power  to  issue  what  is  a  sufficient,  266 
resolutions  creating,  292  et  seq. 

cannot  be  issued  with  a  preference  over  existing  ones,  293 
except  by  reconstruction,  477 
cannot  be  issued  unless   power  in  memorandum  or  articles  as  originally 

framed,  266 
where  no  power  to  issue,  reconstruction  of  the  company  necessary,  477 
agreements  by  holders  of  debentures  to  exchange  for,  60,  62 
injunction  to  protect  rights  of  holda'S  of,  293 

PRELIMINARY  EXPENSES, 

clause  in  agreement  th<U  company  sliall  pay,  31,  58 

vendor  to  pay,  81,  68 

power  for  directors  to  pay,  185 

no  right  of  action  by  outsider  though  articles  authorise  payment  of,  ib, 

PRESUMPTION, 

that  person  acting  as  agent  or  director  has  been  duly  appointed,  281 
that  formalities  have  been  duly  observed,  ib. 

PRIORITY, 

as  between  holders  of  mortgage  debentures  if  no  pari  paisu  clause,  407 
mortgage -debentures  to  rank  without,  435,  438,  452 
as  between  concurrent  winding-up  petitions,  607 

PROFITS, 

guarantee  of,  by  vendor,  38 

mode  of  ascertaiuing,  191 

redemption  of  dtbenturcs  to  be  contingent  on,  484 

PROLONGATION. 

of  term  granted  by  letters  patent,  as  to  procuring,  49 

PROMISSORY  NOTE. 

whether  instrument  under  seal  of  company  can  be,  19,  387 

what  companies  can  make,  106 

power  for  company  to  make,  106 

when  debenture  capable  of  being  held,  387 

stamps  on,  422 

debenture  intended  to  operate  at,  424  et  seq. 

when  coupon  is,  421 
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PROMOTER, 

remunerfUion  of,  e2avK  as  to,  282 

PROSPECTUS, 

dirtctors  to  i$tue,  40 

rendar  to  pay  eoitt  of  iuuttv/f  58 

of  iuue  of  dehefUura,  461 

PROVISIONAL  LIQUIDATOR, 
power  of  Court  to  appoint,  ($27 
when  appointed,  ib. 
orders  appointing,  627  et  seq. 
mode  of  applying  for  order,  628 

order  continuing  till  appointment  of  official  liquidaior,  641 
order  appointing  him  receiver  in  action  by  debenture  Jiolders,  411 

PROVISIONAL  ORDERS  OP  BOARD  OP  TRADE, 
for  establishment  of  gas  and  water  works, 

provisions  of  the  Acts,  324  et  seq. 

rules  of  Board  as  to  applications  for,  333  et  seq. 

order  for  gasworks,  339 

order  for  waterworks^  313 
for  construction  of  piers,  harbours,  &c., 

provisions  of  the  Acts,  351  et  seq. 

rules  of  Board  as  to  applications  for,  355  et  seq, 

order  for  construction  of  pier,  857  et  seq. 
for  establishment  of  oyster  and  mussel  fisheries, 

provisions  of  the  Acts  as  to,  362  et  seq. 

rules  of  Board  as  to  applications,  t&. 

form  of  order,  367 
for  construction  of  tramways, 

rules  of  the  Board  as  to  applications  for,  363  et  seq. 

order,  377 
standing  orders  of  Parliament  as  to  deposit  of  documents  in  caae  of,  338 

PROVISO, 

negativing  liability  of  contracting  party  when  void,  17 
for  re-entry  on  breach  of  covenant,  29 
avoiding  agreement  in  a  certain  event,  51 
in  licence  to  use  patent,  54 

PROXY, 

voting  by,  aUotoed,  170 

how  lobe  executed,  ib. 

stamp  on  instrument  appointing,  171 

form  of  instrument  of,  ib. 

voting  by,  not  permitted,  209 

clauses  as  to  in  Table  A.,  244 

PUBLIC  HALL, 
objects  of,  134 


QUALIFICATION, 
of  directors, 

clauses  as  to,  174,  210,  233 

cases  as  to,  174 

when  director  must  take  from  company,  ib, 

liability  incurred  from  acting  without,  i6. 

QUANTUM  MERUIT, 

right  of  agent  to  sue  for,  on  dismissal,  70 
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QUORUM, 

of  general  meetings, 

clauses  as  to,  167,  208,  280 

whether  members  present  by  proxy  can  be  counted  in^  167 
of  directors, 

clauses  as  to,  181,  211,  234 
what  sufficient  to  pass  a  special  or  extraordinary  resoliition,  288 

RAILWAY, 

foreign f  objects  clause  of,  126 
companies  arbitration  Act,  1859,  35 
amalgamation  of,  627 

RATIFICATION, 

by  company  of  contract  made  on  its  behalf  before  its  incorporation, 
whether  possible,  2 
sometimes  effected  by  supplemental  contract,  ib, 

forms  of  such  contrads,  66,  57 
by  articles  ineffectual,  251 
there  can  be  none  of  act  ultra  vires,  82 

RECEIPT. 

for  dimdend^  where  there  are  joint  holders,  192 
of  bearer  of  debenture  when  a  good  discharge,  397 
clauses  as  to,  428,  430,  432,  484,  486, 448 

RECEIVER, 

of  property  of  company, 

appointment  of,  in  action  by  debenture  holders,  412 

orders,  411  e^  seq.^  643 
as  to  appointing  liquidator,  412 

RECITALS, 

that  vendor  has  been  carrying  on  business,  21 

that  mctnorandum  and  articles  have  been  prepared,  ib. 

that  vendor  entitled  to  concession,  39 

as  to  intended  issue  of  dthentures,  ib, 

that  articles  provide  for  adoption  of  agreement,  21,  43,  489,  493 

cu  to  formation  of  company,  43,  489,  493 

as  to  capital,  21,  43,  489,  493,  541,  546, 

consisting  in  part  of  A,  <fc  B,  shares,  48 
that  vendor  entitled  to  patents,  48 
of  agreement  for  sale  of  property,  57 
in  trust  deed  for  securing  debentures, 

of  title  to  fi^ediold  and  leasehold   property  by  reference  to  scJtedulcs, 
440 

of  right  to  benefit  of  agreements  by  rrference  to  schedule,  441 

of  (Ejects  of  company  so  far  as  they  relate  to  bon-vwing  and  mortgaging, 
ib. 

of  directors^  power  to  borrow  and  mortgage,  of  intention  to  exercise  if,  ib. 
in  trust  deed  to  secure  mortgage  debenture  stock, 

of  resolution  creating  the  stock  and  determining  conditions  of  issue,  465 
in  reconstruction  agreements^  489  et  seq. 
in  amalgamation  agreements,  540  et  seq.,  546 
of  special  resolutions,  502 
of  supei'vision  order,  502 

RECONSTRUCTION  BY  SPECIAL  ACT, 
objects  of  company  contemplating,  105 
power  of  directors  to  promote  bill  for,  269 

object  of  giving,  ib. 
result  of,  474 


RECONSTRUCTION  BY  SPECIAL  ACT— conHnntd. 
what  compaDiea  generally  seek  for,  474 
specimen  of  Act,  511 

RECONSTRUCTION  UNDER  SEC.  161  OF  THE  ACT  OF  1862, 
cases  in  which  it  may  be  expedient,  477  ct  teq, 
modes  of  effecting,  478  et  seq, 
as  to  notices  of  meetings  to  resolve  on,  310, 486 
cbJocU  of  company  formed  to  effect,  114 
recUah  in  agreement  for,  489  et  $eq. 
09  to  filing  agreement  on,  486 
remuneration  of  liquidators  on,  487 
invalid  resolutions  for,  confirmation  of,  ib. 

company  not  formed  under  Act  of  1862  may  register  with  a  view  to,  ib. 
in  compulsory  winding  up,  487 
in  winding  up  subject  to  supervision,  t^. 
combined  with  composition  or  arrangement  with  creditors,  591 
new  company  generally  takes  name  of  old,  481 
transfer  must  be  to  a  company,  482 

may  be  to  a  foreign  company,  ib. 
as  to  dissentients  on, 
rights  of,  482  et  teq, 

position  of  those  failing  to  give  notice  of  dissent,  483 
not  bound  to  take  shares  in  new  company,  ih. 
whence  funds  to  pay  should  come  from,  484 
when  court  will  intervene  to  protect  rights  of,  ib. 
ctatue  in  articles  qualifying  ritjlUa  of ,  199 
notice  by^  310 

ctavuet  in  agrtemtnts  as  to,  490,  491 
lien  reserved  in  favour  of  491 
schemes  of.    See  T^vblk  op  CJontekts. 
rrxolutions  vrilh  a  view  to,  488,  495 
agreements  on,  489,  493,  497 
stipulations  in, 

s(iU  of  assets,  489,  494,  504 

shares  in  new  company  to  be  allotted  to  members  of  old,  490,  494,  607 

new  company  to  pay  debts  of  old  and  costs  of  winding  it  up,  490,  499, 

505 
new  compitny  to  satisfy  dissentient^^  400,  509 
%rhni  assets  to  be  dcliccred  over,  491,  505 
title  accepted,  491 

for  lien  on  assets  in  favour  of  dissentients^  491,  509 
power  to  rescind,  ib. 
arbitration  clause,  492 

stock  to  be  issued  to  liquidators  for  distribution,  490 
members  of  old  to  lend  money  to  new  company,  500 
new  company  to  borrow  funds  to  pay  debts  of  old,  ib. 
new  company  to  issue  mortgage  debentures,  ib. 
new  company  to  keep  account  of  assets  of  old  one,  506 

items  to  be  entered  in,  ib. 
periodical  distribution  of  assets  to  be  made,  607 
option  to  members  of  old  to  take  shares  in  new,  ib. 
liquidation  certificates  to  be  issued,  507 
assenting  cotUributories  to  be  bound  by  all  proceedings  in  windiitg  up^ 

508 
dissenting  contribuloritt,  davMts  a$  to,  509 

REDEMPTION, 
of  shares, 

out  of  profits,  validity  of,  27  i 
•inking  fund  to  effect,  273 
ofAer  tUmn$  m  to,  274 
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REDEMPTION— 0O7i^tnMc<i. 
of  debentures, 

on  thirty  day»^  notice^  clauu  as  to,  480 
by  Jiolf-yearly  drawings,  dautes  a»  to,  432 
by  yearly  dramngs,  433 
by  dravingt  contingent  on  profits,  434 
trust  deed  to  secure,  437 
of  mortgage  debenture  stock, 
coTuiitions  as  to  issue  o/,  469 
deed  to  secure,  465 

Rli-ENTRY, 

as  to  proviso  in  lease  fur,  29 

REDUCTION  OF  CAPITAL, 
power  to  effect,  162 
how  to  be  effected,  297 
resolutio^is  for,  298 

notices  prior  to,  309 
petition  to  confirm,  563 
what  is  a,  within  the  Act  of  1S67,  564 
may  be  effected  by  reconstruction)  477 

REGISTER, 
of  members, 

to  be  kept,  817 

when  it  may  be  closed,  154 
of  mortgages, 

directors  to  keep,  164,  418 

what  particulars  to  be  inserted  in,  ib. 

when  unregistered  mortgage  invalid,  419 
of  holders  of  mortgage  debenture  stock, 

conditions  aa  to  keeping,  474 

REGISTERED  OFFICE, 

proposed  situation  to  be  stated  in  memorandum,  81 

notice  of  situation  to  be  given  to  registrar,  813 

and  of  change,  t6. 

form  of  notice,  ib. 

how  service  of  winding-up  petition  to  be  effected,  where  none,  C04 

REGISTRAR  OF  JOINT  STOCK  COMPANIES, 

contract  as  to  issue  of  paid-up  shares  to  be  filed  with,  7 

contract  to  be  filed  with,  if  under  seal,  must  be  stamped  as  a  deed,  20 

duties  of,  merely  ministerial,  78 

fees  on  documents  filed  with,  93 

forms  of  notice  to,  313  tt  seq. 

copy  special  resolutions  to  be  sent  to,  314 

REGISTRATION, 

of  companies,  73,  78 

of  contracts  as  to  issue  of  paid-up  shares,  7 

of  mortgages,  418 

REMUNERATION, 
of  directors, 

douses  as  to,  175,  233 

may  be  paid  out  of  capital,  176 

for  extra  services,  182 
of  promoter, 

by  allotment  of  paid-up  shares,  282 
cf  trustees  for  mortgage  debenture  hdders^  clauu  a«  to)  456 
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RENT, 

stipulcUions  at  to,  in  agreement  for  leeuc^  27 

EEPORT, 

dirextors  to  promt  annual  a$  to  ttaie  of  eomjKtny^  193 
of  result  of  meeting  called  by  Court  to  be  made,  952 

REQUlSlTIOy  OF  MEMBERS, 

for  general  meeting,  dames  a*  to^  16.'»,  312 
form  of,  312 

RESCISSION, 

power  of,  in  agreement,  25,  31,  42,  491 
object  of  iniertion,  6,  492 

RESERVE  FUND, 

power  ofdirtctors  to  set  aside,  188 
clause  tu  to,  in  Table  A.,  2i7 

RESIGNATION, 

directors'  power  of,  175 
clauses  giving,  ib. 

RESOLUTIONS,  287 

ordinary  mode  of  paaaing  apecial.      Sec  Spkcial  Resolution. 

extraordinary.    See  Extr^vordinary  Rksolutiox. 

at  general  meeting  how  to  he  passed,  168,  208,  231,  243 

power  for  members  to  propose^  166 

of  directors  in  writing  when  to  be  equivalent  to  resolution  of  general  meeting, 

when  to  be  equivalent  to  resolution  of  board,  182 
convenience  of  such  clauses,  ib. 

RESTRAINING    ACTIONS,  ETC., 

power  of  Court  after  presentation  of  winding-up  petition,  630 
practice  as  to,  ib. 
orders^  630  et  seq. 
See  further,  Injunctio>'8. 

RESTRAINT  OF  TRADE, 

agreement  in,  when  valid,  24 

RESTRICTIONS, 

on  members^  right  to  transfer  shar^,  152.  262 
orders  placing,  on  liquidatoi^s  powers,  628 

RETIREMENT, 

directors*  power  of,  175 
right  of,  ib. 

RETURN  OF  CAPITAL, 

whether  it  can  be  effected  mider  the  Act  of  1867  as  a  reduction  of  capital, 
564 

may  be  effected  by  reconstruction,  577 

ROTATION, 

of  directors,  clauses  eu  to,  177,  210,  233,  245 

"ROYAL," 

not  permitted  to  be  used  as  part  of  the  name  of  a  company,  77 
doubt  as  to  the  validity  of  the  rule,  78 

ROYAL  BRITISH  BANK  r.  TURQUAND, 
rule  in,  280 
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ROYALTY, 

to  he  paid  on  briekt  burrU^  27 

licence  to  ute  patent  providing  for  payment  of,  53 

RULE  OP  COURT, 

provision  that  tubmission  to  arbitration  may  be  made^  32,  19S,  238,  492 

SALARY, 

of  manager,  eUuues  in  agreem^n  at  to,  67 

of  trustees  for  mortgage  debenture  holders,  covenant  by  company  to  pay,  456 

SCHEDULE, 

form  of  lease  sometimes  given  in  a,  28 

recitals  of  company*  8  title  of  property  by  reference  to,  440 

containing  conditions  on  which  mortgage  debenture  itock  to  be  issued,  4G9 

SCHEME, 

of  arrangement  with  creditors  may  be  sanctioned  by  Court,  5S0 
order  sanctioning,  591 

SCRIP, 

certiJiccUe  of  title  to  debentures,  462 
a  negotiable  instrument,  463 

SEAL, 

what  contracts  of  company  must  be  under,  13 

statutory  power  to  contract  without,  15 

notice  need  not  be  under  common,  805 

whether  company  can  make  a  simple  contract  under,  18,  387 

SECRETARY, 

agreement  appointing,  68 

effect  of  appointment  of,  by  articles,  69 

clause  in  articles,  appointing,  190 

power  for  directors  to  appoint  subttitute,  ib. 

SECURED  CREDITOR, 

proof  by,  in  winding  up,  how  affected  by  Judicature  Act,  413 

SECURITY, 

as  to  taking  from  manager,  or  other  officer,  276 

for  costs,  when  to  be  given  by  party  presenting  winding-up  petition,  607 

order  requiring  provisional  liquidator  to  give,  627,  684 

appointmetU  of  provisional  liquidator  on  undertaking  to  give,  633 

SERVANTS  OF  COMPANY, 

winding-up  order  on  resolution  equivalent  to  dismissal  of,  70 

SETTLING  DAY, 

rules  of  stock  exchange  as  to  granting,  321  et  seq. 

SHARES, 

application  for,  304 

paid  up.     See  Paid-up  Sharks. 

company  not  to  buy  its  own,  dause  in  articles,  144 

equities  in  company  not  to  be  bound  to  recognise,  145 

equities  may  nevertheless  be  enforced,  146 

liability  of  joint  holders  of,  145 

vendor  to  hold  for  a  fixed  period,  47 

discount,  agreement  to  issue  at  a,  64 

whether  legal,  65 
gratis,  whether  they  can  be  issued,  66 
of  moderate  amount  generally  preferable,  87 
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SHARKS— con/tniW. 

subscribed  for  may  be  paid  for  in  money  or  (provide  1  agreement  filed)  money  s 

worth,  91 
clauses  in  articles  as  to, 

issue  of,  Hi 

certifiaites  of,  1J7 

calls  on,  1 48 

transfer  of,  1/51,  262 

transmission  of  ,  164,  240 

issue  of  warrants  in  respect  of,  155 

forfeiture  of,  156, 140 

lien  on,  159 

conversion  into  sfoek,  160 
power  to  efTect,  294 

surrender  of  162 

new  2fowertQ  issue,  160,  265 
preference,  «fcc., 

povw  to  issue,  161 

clauses  as  to,  253  et  scj. 
members  to  have  rigKt  of  preemption,  262 
redemption  of.      See  Redkmition  op  Sharks. 
tubdivision  of,  296 
consolidation  of,  295 

SHARE  WARRANTS, 

clauses  in  articles  as  to  issue  of,  155 
holders  of,  not  to  rote  by  proxy,  171 

not  to  be  entitled  to  notice  of  general  meeting,  193 
ordinary  conditions  of  issue  of  ,  299 
as  to  stamo  duty  on,  ib, 
form  of,  320 

SHERIFF, 

order  restraininff  him  from  selling  goods  of  eompany,  635 

SHIPOWNER, 

objects  of  cumpany,  132 

SHIP  INSURANCE, 

objects  of  company,  135 
articles  of  company^  217 

SIGNATURE, 

of  memorandum  of  association,  73 
of  articles  of  association,  140 
of  contract  by  agent  for  company,  16 
of  debentures,  387,  425 

SIMPLE  CONTRACT. 

how  company  should  make,  20 

whether  debentures  under  seal  can  be,  387 

SKATING  RINK. 

objects  of  company,  112 

SOLICITORS, 

clause  in  articles  appointing,  189 

not  a  contract.  t6. 
provisions  of  the  Attomies  and  Solicitors  Act,  1870,  as  to  remuneration  of,  189 

SPECIAL  BUSINESS, 

€U  general  meetingi  whiU  to  b^  deemod,  167 
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SPECIAL  CASE, 

power  of  arbitrator  to  state,  88 

SPECIAL  RESOLUTION, 

void  if  it  purport  to  authorise  act  ultra  viret,  141,  290,  293 
definition  of,  287 
for  reduction  of  capital,  298 
to  alter  articles,  290 
to  adopt  new  articlu,  291 
to  increase  capital,  292 
creating  preference  shartSt  ib, 
creating  debenture  stock,  265 
on  recoTiMtruction,  489  et  seq, 
on  amalgamation,  642  et  seq. 
notices  of  meetings  to  pass,  307  et  seq, 
copy  to  be  aent  to  registrar,  814 
to  be  annexed  to  articlea,  140 

SPECIFIC  PERFORMANCE, 

of  contract  for  hiring  and  service  will  not  be  decreed,  70 

SPINNING  COMPANY,  • 

objects  o^  ISO 

STAMPS, 

ou  contract  not  under  seal,  17 
adhesive,  ib. 

mode  of  cancelling,  ib, 
on  contract  under  seal,  18  e<  seq, 
on  appointments  to  offices,  69 

on  registration  of  memorandum  of  association,  74, 93 
on  registering  increase  of  capital  or  members,  94 
on  filing  agreement,  94 
on  share  warrant,  820 
on  conveyance  on  transfer  of  property,  821 
ou  transfer  of  shares,  ib, 
on  debentures,  421 
on  promissory  notes,  ib, 

appropriated  to  particular  instruments  not  otherwise  available,  422 
as  to  affixing,  to  bill  or  note  after  issue,  428 

STANDING  ORDERS, 

of  parliament,  extracts  from,  269 

in  relation  to  provisional  orders,  839,  869 

STANNARIES, 

jurisdiction  in  winding  up,  599 

STAYING  PROCEEDINGS, 

where  agreement  to  refer  to  arbitration,  85 

in  action  by  debenture  holders,  4U9 

in  winding  up  with  a  view  to  resumption  of  business,  618 

petition  for  order,  ib> 
after  presentation  of  winding-up  petition, 

power  of  Court  as  to,  630, 648 

orders,  630  et  seq. 

STOCK, 

power  in  articles  to  convert  shares  into,  160 
resolutions  for  conversion  of  shares  into,  294 

notice  of,  318 
(tgreement  on  amalgamation  to  issue  paid-up  shares  and  convert  into,  547 
mortgage  debenture,  deed  for  securing  and  conditions  for  issue  of,  465  et  seq, 

T  Y 
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STOCK  EXCHANGE, 

rules  of,  as  to  appointing  settling  day  for,  and  granting  quotations  of,  shares 
of  new  company,  821  et  teq. 

I  SUBDIVISION  OF  SHARES, 

I  power  to  effect^  1 62, 295 

illegal  before  Act  of  18G7,  296 

retoltUiont  tffectinj,  ib. 

notice  of  special  resolution,  315 

SUBSCRIBER, 

of  memorandum,  liability  of,  90 

SUGAR  WORKS, 

objeeU  of  company,  122 

SUMMONS, 

when  mortgage  debenture  holders  should  assert  their  right  by,  412 

SUPERVISION  ORDER, 

power  of  Court  to  make,  048 

effect  of,  ib. 

power  to  appoint  additional  liquidator,  ib, 

fortM  of,  647,  650 

cases  where  made  at  will  of  majority  of  creditors  or  contributories,  650 

SURPLUS  ASSETS, 

how  to  be  disposed  of  on  winding  up,  284 

adjustment  of  rights  of  contributories,  ib. 

when  holders  of  preference  shares  entitled  to  preference  in  division  of,  ib. 

how  rights  of  holders  of  fully  and  partly  paid-up  shares  to  be  adjusted,  ib. 

holder »  of  preference  shares  in  first  place  to  be  paid  in  full,  285 

qualification  of  rights  of  holders  of  shares  iswed  to  vendor,  286 

SURRENDER  OF  SHARES, 

power  for  directors  to  accept,  162 
validity  of,  ib. 

SURVIVORSHIP, 

rights  and  liabilities  of  survivors  in  respect  of  fihare,  145 
conditions  as  to,  in  regard  to  debenture  9tock,  470 

TABLE  A.,  289 

when  it  applies,  139 

articles  partly  incorporating,  200 

TESTIMONIUM  CLAUSES, 

when  contract  signed  by  agent  for  company,  16 
special  forms  of,  32, 61,  424,  498,  510,  552 

TITLE, 

to  leaseholds,  stipulations  cu  to  production  of,  22,  27,  46 

recital  of,  441 
to  freeholds,  recital  of,  440 
to  personal  estate,  recital  of,  441 

of  freeholder  cannot  be  called  for  on  agreement  to  sell  or  grant  lease,  23 
to  foreign  mines  to  be  shovm,  37 
to  concession  to  be  shovm,  41 
to  be  accepted  on  reconstruction  or  amalgamation^  491,  542 

TRADE, 

vendors  not  to  carry  on  similar,  47 

TRADE  PROTECTION. 
objects  of  company,  128 
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TRAMWAYS, 

objects  of  company,  12Z 

rules  of  Board  of  Trade  as  to  applications  for  provisional  orders,  368 

provisumal  order  for  comtrueHon  of,  376 

TRANSFER, 
of  shares, 

clauses  as  to,  151  et  seq.,  263 

power  for  directors  to  decline  to  register,  ih. 

members'  right  to,  f&. 

whether  Court  will  control  directors*  discretion  as  to,  153 

form  of,  152 

executed  in  blank,  effect  of,  152 

restriction  on  right  of,  what  usual,  153 

clauses  in  TaUe  A.  as  to,  239 

forged,  company  liable  if  it  acts  on,  817 

hooks,  iohen  they  may  he  dosed,  154 

stamps  on,  321 
of  debenture  stock, 

conditions  as  to,  A70  et  seq* 
of  winding  up  petition,  ^ 

practice  as  to  ordering,  637 

forms  of  orders,  ih. 
of  action  against  company,  ih. 

TRANSMISSION, 

of  shares,  clauses  a^  to,  154,  240 

of  dehenture  stock,  conditions  as  to,  471 

TREASURER, 

of  society,  payments  to  he  made  to,  213 

TRUSTEES, 

power  for  directors  to  appoint  186,  277 

TRUSTS, 

not  to  be  entered  on  the  register,  146 

clause  in  articles  that  company  not  hound  to  recognise,  146 

effect  thereof,  ih. 
clauses  in  dd>entures  as  to  non-recognition  of  trusts,  428,  434 
of  dehenture  stock,  condiiume  as  to  non-recognition  hy  company,  470  el  acq. 


ULTRA  VIRES, 

anything  beyond  company's  objects  is,  82  ^ 

articles  authorising  anything,  pro  tanto  void,  140 

payment  of  dividend  out  of  capital  is,  191 

infringing  rights  of  preference  shareholders,  is,  2D 3 

wheUier  acts  which  are  render  winding-up  order  **  just  and  equitable,"  59 

UMPIRE, 

appointment  of,  33, 
rights  and  duties  of,  ih. 

UNCALLED  CAPITAL, 

validity  of  mortgage  of,  416 
dehenture  charging,  437 


"  UNDERTAKING," 

meaning  of  word  in  debentures,  404 
and  effect  in  using  it,  ih. 
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UNLIMITED  COMPANY, 
memorandum  of,  102 

VACANCIES, 

among  directors, 

power  to  fill  up^  179 

poteerfor  board  to  ad  notwUhdanding,  176 
among  auditors, 

power  to  fill  up,  194 
in  council, 

how  to  be  filled  up,  210 

VALUATION, 

of  vendot's  Block  in  trade  to  be  made,  44 

VENDOR, 

whether  he  should  subecrihe  memorandum  of  association,  92 

VOTING. 

at  general  meetings, 

dautet  at  to,  169,  208,  232 
members*  right  of,  ib. 
restrictions  on  riyht  of,  ib. 
by  parent,  guardian,  husband,  <ltc.,  ib, 
of  joint  stock  holders,  170 
oy  proxy  allowed,  ib. 
not  allowed,  232 
by  member  indebted  to  company  not  permilted,  172 
by  ballot^  power  for  ^airman  to  direct,  209 
to  be  by  voting  papers,  234 

transfer  of  shares  to  secure  increased  power  of,  151 
to  pass  special  resolutions^  288 


WARRANT.    .S^  Shabi  Wabrakt. 

WAGGON  WORKS, 

objects  of  company,  122 

WAREHOUSEMEN, 

objects  of  company,  114 

WASTE, 

what  is,  27 

WATERWORKS, 
company, 

objects  of,  109 

act  for  reconstructimi  of,  51  ^ 

why  statutory  powers  desirable  for,  323 
proTisional  orders  for  establishment  of, 

power  to  obtain  from  Board  of  Trade,  321 

rules  of  Board  as  to  applications,  333 

provisional  order,  843 

WINDING  UP  BY  COURT, 

to  what  Court  petition  must  be  presented,  591 

under  what  circumstances  company  may  be  wound  up,  594 

"  just  and  equitable  **  clause,  594 

insolvency  a  ground  for  winding  up,  596 

petition  must  allege  a  case,  596 
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WINDING  UP  BY  COURT— cojKmwd. 

**  unable  to  pay  its  debts,**  what  sufficient  evidence  that  a  company  is,  597  ct 

non-payment  of  disputed  debt  no  cause  for  winding-up  order,  597 
as  to  restraining  presentation  of  winding-up  petition,  598 
staying  proceedings  in,  618 
petitions  for, 

who  may  present,  599 

as  to  creditor's,  600 

as  to  contributory's,  ib. 

title  of,  601 

affidavit  in  support,  638 

advertising,  602 

efifect  of  advertisement,  603 

service  of  petition,  604 

transferor  637 

wishes  of  creditors  and  contributories  an  to,  605 
meeting  may  be  called  to  ascertain,  606 
notice  o/,  ib. 

concurrent,  priority  as  between,  607 

restraining  actions  and  other  proceedings  after  presentation  o^  631 

security  for  costs,  when  required,  ib. 

appointment  of  provisional  liquidators,  627 

appointment  of  official  liquidators,  608 

power  to  dismiss  and  adjourn,  etc.,  6ii 
costs  of,  639 
foifM  ofpetitioiufor,  610  et  seq. 
orders  on  or  in  relation  to, 

appointing  proriaional  liquidators,  627  d  teq. 

restraining  actions  and  other  proceedings,  630  et  seq. 

transferring  petition,  636 

extending  time  to  file  affidavit,  637 
for  compulsory  winding  up,  639  et  seq. 

dismissing  petition,  643  et  seq. 

petition  to  stand  over,  644  et  seq. 

liberty  to  withdraw  petttion,  646 

extending  time  to  advertiu  petition,  647 

referring  to  County  Court,  641 

WINDING  UP  SUBJECT  TO  SUPERVISION, 
power  of  Court  to  order,  648 

regard  to  be  paid  to  wishes  of  creditors  and  contribntories,  ib. 
power  for  Court  to  appoint  additional  liquidators,  ib, 
effect  of  order  for,  ib. 

under  what  circumstances  order  for  will  be  made,  649 
forms  of  ordei's  for,  647,  660 

WINDING  UP,  VOLUNTARY, 

mode  of  bringing  into  operation,  286 
resolutions  for, 

extraordinary,  811,  577,  620 

ipeciat,  488,  495, 542,  550 
power  in,  to  apply  to  Court  to  make  calls,  restrain  actions,  etc.,  619,  630 
distribution  of  surplus  assets  in.     See  Surplus  Assets. 
power  to  reconstruct  or  amalgamate  in  course  of,  476^  527 
power  to  arrange  with  creditors  in,  580 
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A  Catalogue  of  Modem  Law  Works ;  together  xoith 

a  complete  Chronolocjiad  Lid  of  all  the  Eiujlish, 
Irish,  and  Scotch  Reports,  Abbreviations  used  in 
refereTice  to  Law  Reports  and  Teu:t  Books,  and  an 
Index  of  Sid)jects. 

ACTS  OF  PARLIAMENT.— Public  and  Local  Acts  are  sold  singly,  and 
may  be  had  of  the  Publishers  of  this  Catalogue,  who  have  also  on 
sale  the  largest  collection  of  Private  Acu,  relating  to  Estates, 
Endosores,  Railways,  Hoads,  kc,  &c, 

ACTION  AT  LAW.— Smith's  (John  W.)  Action  at  Law. 

— Twelfth  Bdition,  adapted  to  the  practice  of  the  Supreme  Court. 

By  W.  D.  L  FOULKES,  Esq.,  BarristeratLaw,  Joint  Editor  of 

the  <<IiicensingActe,"  and  "Judicature  Acts."   12mo.  1876.   10$,  6d. 

"The  antlior,  indeed,  mutt  look  to  stadentsin  both  bnuicbes  of  the  profoHlon  for 

patrons,  and  wo  ran  besHUy  advlso  Btadeots  to  aTiiil  th^mselTes  of  bis  uustanoo.    His 

•iyle  is  simple  end  perapieaous ;  bis  method  orderiy.**-  Law  Journal,  AJtgMi  19,  18T& 

"  The  Btudeat  will  And  in  *  Smith's  Action '  s  manosl,  by  the  stody  of  which  hs  msy 
easily  soqnire  a  general  kno  wkdire  of  the  mode  of  procodure  in  the  Ysrloos  stsgsi  of  sn 
setion  in  the  Bemrsl  ditisions  of  the  High  Cuurt  of  Jutioe.  It  is  a  book,  the  paces  oC 
which  neither  lawyers  nor  laymen  need  hesitate  to  coosolt,  inssmnch  aa  the  infonnatioii, 
as  far  ss  it  goes.  Is  perfcctly  sooaiate."— laie  Tiuut,  September  a.  187S. 

AOMIRALTY-Boyd.— Ficfe  *'  Shipping.'* 

Lowndes.— Kicfc  "  ColHsionB." 

Pritchard's  Admiralty  Digest.— A  Digest  of  the 
Law  and  Practice  of  the  High  Court  of  Admiralty  of  England, 
with  Notes  from  Text  Writen,  and  the  Scotch,  Irish,  and 
American  Reports.  Second  Edition.  By  BOBERT  A. 
PRITCHARD,  D.C.L.,  of  the  Inner  Temple,  Barrister^t-Law, 
and  WILLIAM  TABN  PRITCHARD.  With  Notes  of  Cases  from 
French  Maritime  Law.  By  ALGERNON  JONES,  Avocat  k  la 
Cour  Imperiale  de  Paris.    2  vols.     Royal  Svo.    1865.  8/. 

Stuart's  Cases  heard  and  determined  in  the  Vioe-Admiral^ 
Court  at  Quebec,  1836-75.  Edited  by  GEORGE  OKILL 
STUART,  Esq.,  Q.C.    2  vols.    Royal  Svo.     1858-75.  Net,  51. 

*«*  All  $tandard  Law  Worki  art  kept  in  &U»:k,  m  law  cat/ and  other  bindinys, 
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AGENCY.— Petg rave's  Principal  and  Agent.— A  Mnnual 
of  the  Law  of  Principal  and  Agent.  By  £.  C.  PfiTGRAVE, 
SoUcitor.     12mo.     1857.  7s,  M. 

Petg rave's  Code  of  the  Law  of  Principal  and 
Agent,  witk  a  Preface.  By  £.  C.  PETORAVE,  Solicitor 
Demy  12mo.    1876.  Net,  2f 

Rogers.—  Vide  **  ElectlonB." 

Russell's  Treatise  on  Mercantile  Agency.— Second 
Edition.    8to.    1873.  14i. 

AGRICULTURAL  LAW.— Addison's  Practical  Guide  to 
the  Agricultural  Holdings  (England)  Act,  1878 
(38  k  89  Vie.  a  92),  and  Treatise  thereon,  ahewinff  the  Alterationa 
in  the  Law,  and  containing  many  useful  Hints  ana  Suggestions  as 
to  the  oarrj^g  out  of  the  Provisions  of  the  Act;  with  Handy  Fonns 
and  a  CarefuUy  Prepared  Index.  Designed  chiefly  for  the  use  of 
Agricultural  Landlords  and  Tenants.  By  ALBERT  ADDISON, 
Solicitor  of  the  Supreme  Court  of  Judicature.  1 2mo.   1876.  Net^  2«.  6dL 

Cooke  on  Agricultural  Law.— The  Law  and  Practice 
of  Agiicultural  Tenancies,  with  Numerous  Precedents  of  Tenancy 
Agreements  and  Fanning  Leases,  &c.,  &c  By  Q.  WINGBOVE 
GOOSJ:,  Esq.,  Barris(er-«t-Iiaw.    Sva    1851.  18«. 

Dixon's  Farm.— Fide  "Farm." 

ARBITRATION.--Russeirs  Treatise  on  the  Duty  and 
Power  of  an  Arbitrator,  and  the  Law  of 
Submissions  and  Awards:  with  an  Awendix  of 
Forms,  and  of  the  Statutes  relating  to  Arbitration.  By  FRANCIS 
RUSSELL,  Esq.,  Recorder  of  Tenterden.  Fourth  Edition.  Royal 
8vo.     1870.  1^.  16i; 

ARTICLED  CLERKS.— Butlin's  New  and  Complete 
Examination  Guide  and  Introduction  to  the 
Law  ;  for  the  use  of  Articled  Clerks  and  those  who  contemplate 
entering  the  legal  profession,  comprising  Oouraes  of  Reading  for  the 
Preliminary  and  Intermediate  Examinations  and  for  Honours,  or  a 
Pass  at  the  Final,  with  Statute,  Case,  and  Judicature  (Time)  Tables, 
Sets  of  Examination  Papers,  &c,  Ac.  By  JOHN  FRANCIS 
BXJTLIN,  SoUcitor,  4c.    8vo.     1877.  18«, 

'*  In  sopplylng  lav  itndeBts  vith  materials  for  preparing  themielyes  for  ursminetina, 
Mr.  BaUm,  we  thick,  has  diatanoed  nil  oompetitoit.  The  rolvme  befaira  as  eontaias 
hints  on  readieg,  a  tery  neat  ■anmary  of  law,  which  the  best  read  piaelitloner  need 
not  dsepiea  There  are  time  tables  under  the  Jndieatare  Aot,  sad  aa  exeetlsot  tslmlar 
siraogement  oi  leading  oiwes,  whkh  will  be  found  of  great  senrloe  ....  Tkdiioa 
of  this  kind  will  do  much  to  remore  obetaolos  which  present  tbenselTes  to  commsadng 
stodents,  and  when  examinations  are  over  the  book  is  one  which  may  l»o  nsefoUj  k^ 
dose  at  hand,  and  will  well  repay  '  noting  ap.'  '*— loie  TVium,  February  14,  llVr. 

Rutinstein  and  Ward's  Articled  Clerka'  Hand- 
book.— Being  a  Concise  and  Practical  Guide  to  aU  the  Steps 
Necessary  for  jSntering  into  Articles  of  Clerkship,  pwsing  the 
Preliminaiy,  Intermediate  and  Final  Examinations,  obtaining 
Admission  and  Ueriilicate  to  Practise,  with  Notes  of  Caies  affecting 
Articled  Clerks,  and  Suggestions  as  to  Mode  of  Reading  Mid  Boola 
to  be  read  during  Articles.  By  J.  S.  RUBINSTEIN  and  a 
WARD,  SoHcitora.     Demy  12mo.    1877.  8#. 

*'Ko  articled  derk  shonld  be  withoat  it."  -Law  Tunet,  February  17, 1877. 

'*  Will  serve  as  a  simple  and  practical  g\iide  to  all  the  steps  necessary  for  entering 
into  articlea  of  derksbip  to  anlicitors,  for  passing  the  several  ezamlnatiob%  and  for  pro- 
earing  admhision  on  the  Roll.**— Law  TSmn,  February  24,  1877. 

*»*  AUMtttndard  Law  WorSrtart  hepi  in  Siock,  in  /aw  caff  andnther  bindingg. 
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ARTICLED  CLERKS.-Cbii(«n»«/. 

Wharton's  Articled  Clerk's  Manual.— A  Manual 
for  Articled  Clerks :  being  a  comprehensive  Guide  to  their  successful 
Examination,  Admission,  and  Pmctice  as  Attorneys  and  Solicitors 
of  the  Superior  Courts.  Ninth  JMition.  Greatly  enlarged.  By 
CHARLES  HENRY  ANDERSON,  Senior  Prizeman  of  the  Lioor. 
porated  Law  i^ociety,  kc.     P.-  yal  12mo.     1864.  ^  18«. 

ASSURANCE.~7tV2e  "  Insurance.*' 

ATTORNEYS.— PuUing's  Law  of  Attorneys,  General  and 
Special,  Attomeys-at-Law,  Solicitors,  Notaries,  Proctors,  Convey- 
ancers, Scriveners,  Land  Agents,  House  Agents,  &c.,  and  the  Offices 
and  Appointments  usually  lield  by  them.  Their  several  Qualifica- 
tions and  legitimate  Province,  Rights,  Duties,  Privileges,  Exemptions, 
Disabilities,  and  Liabilities  in  the  General  Practice  of  the  Law,  in 
Legal  Proceedings,  in  Legal  Negotiations,  and  Legal  Formalities. 
And  the  Law  of  Costs  as  between  Party  and  Party  and  Attorney  and 
CUent  By  ALEXANDER  PULLING,  Serjeant-at-Law.  Third 
Edition.     8vo.     1862.  18«. 

"  It  is  a  laborious  work,  a  carefbl  work,  the  work  of  a  lawyer  and,  beyond  oompaxiioii, 

tho  bo«t  that  has  ever  been  produced  apon  this  rabjoct."— Xaw  TiaMt. 

Smith.— The  Lawyer  and  his  Profession.— A 
Series  of  Letters  to  a  Solicitor  oommoncing  Business.  By  J. 
ORTON  SMITH.     12mo.     1860.  4$. 

AVERAGE— Hopkins'  Hand-Book  on  Average.— Third 

Edition.     8vo.    1868.  18«. 

Lowndes'   l^arw  of  General  Average.— English  and 

Poieiffn.      Third  Edition.     By  RICHARD   LOWNDES,  Author 

of  '* The  Admiralty  Law  of  Collisions  at  Sea."  {In  prepanUian,) 

BAILMENTS.— Jones  on  the  Law^  of  Bailments.— Fourth 
Edition.    By  W.  THEOBALD.    8vo.  1884.  Nei,  5t. 

BALLOT.— FitzGerald's  Ballot  Act.— With  an  Introduction. 
Forming  a  Guide  to  the  Procedure  at  Parliamentary  and  Municipal 
Elections.  Second  Edition.  Enlarged,  and  containing  the  Municipal 
Elections  Act,  1875,  and  the  Parliamentary  Elections  (Returning 
Officers)  Act,  1875.  By  GERALD  A.  R.  FITZGERALD,  M.A.,ol 
Unoobi's  Inn,  Esq.,  BaRist«r>at-Law,  Fcap.  8vo.  1876.  6s.  M. 
"  Ausefiil  guide  to  all  couoernod  in  Farliameniary  onl  Municipal  Elections."— Jkno 

Maaa9i»€,  Febraary,  1877. 
*^  We  shonld  stroosly  sdvise  any  penon  oonnecied  with  elections,  wbethar  acfcinc  ss 

candidate,  agent,  or  In  any  other  capacity,  to  become  possessed  ot  this  manusL"— Nor. 

96,  1876. 

BANKING.- AA^alker's  Treatise  on  Banking  Law.  By 
DOUGLAS  WALKER,  of  Lincoln's  Inn,  Esq.,  Barristerat  Law. 
(7»  the  Prm.) 

BANKRUPTCY.— Bedford's  Final  Bxaznination  Guide 
to  Bankruptcy.— Second  EdiUon.    12mo.    1873.  U. 

Lynch's  Tabular  Analysis  of  Proceedings  in 
Bankruptcy,  for  the  use  of  Students  for  the  Incorporated  Law 
Society's  Examinations.    Second  Edition.    8?o.    1874.         Net,  Is. 

Parker's  Analysis  of  the  Principal  Steps  in 
a  Bankruptcy  Proceeding,  taken  from  the  Bankruptcy 
Act  and  Rules  ;  with  an  Index.  By  FRANK  R.  FAREJIR, 
one,  &C.     Folio.     1870.  5s. 

Scott's  Costs  in  Bankruptcy.— Tide** Costs." 

**  All  itandard  Law  Works  art  lepi  in  Stock,  in  law  calf  atid  other  hiv dings, 
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BANKRUPTCY.-cVHtfiwierf. 

Smith's  Manual  on  Bankruptcy.— A  Manual  reUting 
to  Bankruptcy,  Insolvency,  and  Imprisonment  for  Debt ;  compHsiog 
the  New  Statute  Law  verbatim,  in  a  consolidated  and  readable  form. 
With  the  Rules,  a  Copious  Index,  and  a  Supplement  of  Dec&nons. 
By  JOSIAH  W.  SMITH,  Esq.,  B.C.L.,  Q.C.,  Judge  of  County 
Courts.     12ma     1S73.  10«. 

*^*  The  Supplement  may  be  bad  separately,  net,  S«.  M, 

V/illiams*  Law  and   Practice  in   Bankruptcy, 

comprising  the  Bankruptcy  Act,  the  Debtors  x\ct,  aud  the  Bankruptcy 
Repeal  and  Insolvent  Court  Act  of  1869,  and  the  Rules  and  Forms 
made  under  those  Acts.  Second  Edition.  By  ROLAND  VAIIGHAN 
WILLIAMS,  of  Lincoln's  Inn,  Esq.,  and  WALTER  VAUGHAN 
WILLIAMS,  of  the  Inner  Temple,  Esq,  assisted  by  Francis 
Hallett  Hardcastle,  of  the  Inner  Temple,  Es^.,  Barristers-at- 
Law.     8vo.     1876.  1/.  8*. 

*' '  Williams  on  Bankmptcj*  la  quite  sdtisfactorv.  the  more  so,  porh«p^  an  the  autbora 
hare  wlaoly  '  not  attempted  to  gire  all  tbo  old  anthoritle)*,  even  whero  ibo  law  seems  au- 
chADgod,  but  rather  the  resolt  of  those  authorities. '"—Lmv  Mnga^nt,  N^v.  I8T6. 
*'Tlie  presoiit  edition  li  a  irroAt  improTomeot."— iSMf  Uon*  Jomrnat,  August  16,  1876. 
"  It  would  be  diCDcult  to  speak  in  terms  of  andae  praise  of  the  present  work.    .    .    . 
The  present  edition  brings  duwu  the  law  to  May,  1876,  and  the  profession  has  now  not 
only  the  most  recent,  but  certainly  one  of  the  best^  if  not  the  best«  treatise  <ni  the  Law  of 
Bankmptcy."— PHMie  (^ptftian,  Jaly  I,  187«. 

BILLS  OF  EXCHANGE.— Chitty  on  Bills  of  Exchanoe 
and  Promissory  Notes.— Eleventh  Edition.  By  JOHN 
A.  KUSSELL,  one  of  Her  Majesty's  Counsel,  and  Judge  of  County 
Courts.  (In  preparation.) 
Eddis*  Rule  of  Ex  parte  AA^aring.  By  A.  C.  EDDIS, 
B.A.,ofLincohi'Blnn,Barrister-atLaw.   FoetSvo.   1876.  iVef,2f.<M. 

BILLS  OF  SALE^-Millar  and  Collier's  Bills  of  Sale.— A 
Treatise  on  Bills  of  Sale,  with  an  Appendix  containing  the  Acts  for 
the  Registration  of  BiUs  of  Sale,  rrecedents,  &c.  Third  Edition. 
By  F.  C.  J.  MILLAR  Barrister-at-Law.     ]2ino.     1871.      lOt.  6cl. 

BOOK-KEEPING.— Bedford  s  Intermediate  Exannina- 
tion  Guide  to  Book-keeping. — Second  Edition.  12mo. 
1876.  AH  2*-  6<f- 

BUILDING  ACTS. -Woolrych.— Fuie  "Metropolis Buflding  Acts." 

CANAL  TRAFFIC  ACT.— Lely's  Railway  and  Canal  Traf- 
fic Act,  1873.— And  other  Railway  and  Canal  Statutes;  with 
the  General  Ozders,  Forms,  and  Table  of  Fees.    PostSvo.    1878.    8«. 

CARRIERS.— Browne  on  Carriers.— A  Treatise  on  the  Law  of 
Carriers  of  Goods  and  Passengers  by  Land  and  Water.  Willi 
Keferences  to  the  most  recent  American  Decidons.  By  J.  H. 
BALFOUR  BROWNE,  of  the  Middle  Temple,  Esq.,  Barrister^t- 
Law,  Registrar  to  the  Railway  Commission.   870.  1878.  184l 

CHANCERY  and  Vide  "  EQUITY." 

Daniell's  Chancery  Practice.— The  Practice  of  the  High 
Court  of  Chancery,  with  some  observations  on  the  Pleadings  in  that 
Court  By  the  Ute EDMUND  ROBERT  DANIELL,  Bamster-at- 
Law.  Fifth  Edition,  by  LEONARD  FIELD  and  EDWARD 
CLENNELL  DUNN,  Barristersat-Law ;  with  the  assisUnce  of 
JOHN  BIDDLE,  of  the  Master  of  the  Rolls'  Chambers.  2  vols. 
8vo.    1871.  41,  U. 

All  stamlard  Laic  Works  are  kept  in  Stock,  in  law  calf  and  other  binding. 
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CHANCERY- Om<<Hi«rf. 

The  Practice  of  the  High  Court  of  Chancery  and  the  Court  of  Chan- 
cery (Fonda)  Act,  1872,  together  with  Appendices  containing  the 
Act,  and  Uie  Rules  and  Orders  thereunder,  and  a  Collection  of 
Forms.  By  LEONARD  FIELD  and  EDWARD  CLENNELL 
DUNN,  BairisteiB-at-Law.    8to.    1878.  8s,  6d, 

"It  is  the  merit  of  Mr.  Dtniell's  'Pnctioe'  that  It  takes  nothing  as  Icnown.  The 
reader  is  miautelr  Instraoted  mAoI  he  is  to  do  and  hmo  he  is  to  do  it»  and  if  he  closely 
follows  his  guide  he  cannot  go  wrong."*— Xois  Timet. 

Danieirs  Chancery  Forms.— Forms  and  Precedents  of 
Pleadings  and  Proceedings  in  the  High  Court  of  Chancery,  with 
Practical  Notes  and  OlMervations,  and  References  to  the  Fourth 
Edition  of  Daniell*s  Chancery  Practice ;  and  ineorporating  the  Forms 
in  Braithwaite*s  Record  and  Writ  Practice.  By  LEONARD 
FIELD  and  EDWARD  CLENNELL  DUNN,  Banristers-at-Law, 
and  JOHN  BIDDLE,  of  the  Master  of  the  Rolls*  Chambers. 
Second  Edition.    By  JOHN  BIDDLE.    870.    1871.  11.  12s. 

Morgan's  Acts  and  Orders,  Fifth  Edition.  1876.— 
The  Statutes,  General  Orders,  and  Rules  of  Court  relating  to  the 
Practice,  Pleading,  and  Jurisdiction  of  the  Supreme  Court  of  Judi- 
cature, particularly  with  reference  to  the  Chancery  Division,  and 
the  Actions  assigned  thereta  With  copious  Notes.  Fifth  Edition. 
Carefully  revised  and  adapted  to  the  new  Practice  by  GEORGE 
OSBORNE  MORGAN,  M.P.,  one  of  Her  Majesty's  Counsel,  and 
OHALONER  W.  CHUTE,  of  Lincoln's  Inn,  Barrister- at-Law,  and 
late  Fellow  of  Magdalen  College,  Oxford.    In  1  vol    Demy  8vo. 

1876.  U  lOf. 

"A  most  valaable  feature  Is  the  annotation  of  the  Bales  of  Coart,  which  giro  all  tho 
recent  cases,  and  is  as  nsefnl  as  a  new  edition  of  any  of  the  works  on  Jadicatnre  Acts 
only.  Tbis  edition  of  Mr.  Morgan's  treatise  mnsf,  we  beliere,  be  the  most  popular  with 
the  profesBion.*~Xaie  Time$,  December  9, 1876. 

*'  In  the  shape  in  which  it  now  appears  we  have  no  doubt  this  edition  will  meet  with  a 
very  favourable  reception  by  the  professions,  and  will  exceed  in  demand  any  of  its  pro- 
dcoeMora"— £ai0  Jcumal,  Deo.  SO,  1876. 

*'The  praotitioner  will  find  In  the  present  edition,  a  lucid  and  compendious  statement 
of  tho  suutaaco  of  the  Coniolidated  aod  other  Orders  of  the  Oourt  of  Chancery,  which, 
thouirh  not  expressly  incorporated  in  the  new  enactments,  are,  by  implication,  left  un- 
touched by  them,  placed  side  by  fide  with  the  Judicature  Acts  and  Rules  of  Court. 
....  This  now  edition  will  maintain  and  enhance  the  high  reputation  deservedly 
gained  by  the  original  worlc."— laie  ifagatint  and  Review,  February,  1877. 

Morgan  and  Davey's  Chancery  Costs.— Kirfc^Costs.'* 
Orders  and  Rules  of  the  High  Court  of  Justice, 
Chancery  Division. — ^Pablished  by  authority,  as  isaueci 

CHURCH  AND  CLERGY.— Phillimore.—rtW«"Eccle8iasticalLaw." 

Stephen's  Laws  relating   to  the  Clergy.— 2  vols. 

Royal  8vo.    1848.  2/.  18*. 

CIVIL  LAW.— Bowyer's  Commentaries  on  the  Modern 
Civil  Law.— By  Sir  GEORGE  BOWYER  D.C.L.,  Royal 
8vo.    1848.  18#. 

Bowyer's  Introduction  to  the  Study  and  Use 
!  of  the  Civil  Law.— By  Sir  GEORGE  BOWYER,  D.C.L. 

I  Royal  8vo.    1874.  5s, 

\  Cumin's     Manual    of    Civil    Law.— A    Manual    of 

Civil  Law,  containiM  a  Tranalatioii  of,  aiid  Commentary  on,  the 
Fragments  of  the  XIL  Tables,  and  the  Institutes  of  Justinian  ;  the 
Text  of  the  Institutes  of  Gains  and  Justinian  arranged  in  parallel 
columns  ;  and  the  Text  of  the  Fragnjents  of  Ulpian,  and  of  Selec- 
tions from  Paul's  Receptn  Sententiip.  Hy  P.  CUMIN,  M.A., 
Barrister-at-Iiaw.    Second  Edition.    Medium  8 vo.     18C5.  18j». 

All  siandard  Law  Worksart  kept  in  Stock,  in  law  calf  an  J  otlur  hindivtjs. 
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CIVIL  Lkft -Continued, 

Greene.— Ficfe  "Roman  Law." 

Mears.— Fide  "Boman  Law." 

Voet  Commentarius  ad  Pandoctas,  Translated 

into  English.— Part  I.  The  Oontmot  of  Sale.  (Book  xviii.) 
By  SIR  ROLAND  KNYVET  WILSON,  Dart,  of  Lincoln's  Inn, 
Barrister-at-Iiaw.    Royal  8vow    1876.  Nh  U.  It. 

COLLISIONS*— Low^ndes' Admiralty  Law  of  Collisions 
at  Sea.— Svo.    1867.  7».  (W. 

COLONIAL  LAW.^Clark's  Colonial  Law.— A  Stimmary  of 
Colonial  Law  and  Practice  of  Appeali  from  tho  Plantatioua.  Svo. 
1884.  1/.  is. 

Vanderlinden.— Ficfe  "  Dutch  Law." 
COMMENTARIES  ON  THE  LAWS  OF  ENGLAND.— Bowyer.— 
Vide  "  Constitntional  liaw." 
Broom  and  Hadley*s  Commentaries  on  the 
Law^S  of  England.— By  HERBERT  BROOM,  LL.D.,  of 
the  Inner  Temple,  Barrister-at-Law ;  Reader  in  Common  Law  to 
the  InnB  of  Court  i  Author  of  '^  A  Selection  of  Lend  Maxima," 
ftc;  and  EDWARD  A.  HADLEY,  liLA.,  of  linoohi's  Inn, 
Banister-at-Law ;  late  Pellow  of  Trinity  ColL,  Cambridge.     4  vols. 

8yo.     1869.  8^  8«. 

*'  Menn.  Broom  and  Hadley  haTe  been  tmsparlng  in  their  editorial  labOQrs.  Th«r« 
are  almndant  reflnrenoe  notes,  to  that  the  diligent  student  oan  oonsalt  the  authorities 
if  he  is  so  dimosed.  Besides  the  table  of  contents^  there  are  an  aopendix  and  a 
vopiooa  index  Co  each  yolume.  NotfiiDg  that  conld  be  dene  to  make  tne  voric  uneftil 
and  handy  has  been  left  undone.  **—£««  Jotimal,  Not.  19, 1809. 

COMMERCIAL  LAW.— Levi's  International  Commercial 
Law. — ^Being  the  Prindplee  of  Mercantile  Law  of  the  foUowinff 
and  otjier  Coontriea — via. :  England,  Scotland,  Ireland,  Britiaa 
India,  British  Coloniea,  AnaMa,  I&lginm,  Braril,  Bnenoa  Ayne,  Den- 
mark, France,  Qermany,  Greece,  "Rkbb  Towns,  Italy,  Netherlands, 
Norway,  Portugal,  Praasia,  Russia,  Spain,  Sweden*  SwitMrland, 
United  Stetea,  and  Wtlrtemburg.  By  LEONE  LEVI,  Esq.,  F.S.A., 
T.S.S.,  of  Lincoln's  Inn,  Barrister-at-Law,  Professor  of  the  Principles 
and  Practice  of  Commerce  at  Ring's  College,  London,  &c.  Second 
Edition.    2  toIb.    Royal  8to.    1863.  1/.  15«. 

Smith.— Fide  "Mercantile  Law." 

COMMON  LAW,— Braithwaite.— rwTe  "Oaths.- 
Fisher.— Ficfe  «•  Digests." 

Orders  and  Rules  of  the  High  Court  of  Justice, 
Common  Law  Divisions.- Publiahed  by  Authority,  as 
issued. 

Smith's  Manual  of  Common  Law.— A  Manual  of 

Common  Law,  comprisinff  the  fundamental  prindples  and  the  points 
most  usually  occurring  in  dai^  life  and  practice ;  for  the  jPrac- 
titioner.  Student,  and  General  Reader.  By  JOSIAH  W.  SMITH, 
B.C.L.,  Q.C.,  Judge  of  County  Courts.     Seventh  Edition,  with 

Notices  of  the  Judicature  Acts.     ISmo.    1876.  lit. 

*' Admirably  eonceiTed  and  executed Bmineatir  hidd  and  eondse   .    • 

.    .    A  pocket-book  of  pith  and  eaeence  of  common  law."— Zeyulefoii. 

**  Mr.  Jooah  Smith  poesesiee,  In  an  eminent  degree,  that  kind  of  logical  skill  which  exhibits 
Itself  In  the  simple  arrangement,  hot  exhauetire  dirision,  of  wide  end  compUcated  ral^ecls, 
and  is,  moreover,  gifted  with  the  rtre  power  of  accorate  coDdeneation.'*— iSMictfon'  Jomimi 

**  To  more  adTsaoed  etndente,  and  to  the  prectltioner,  whether  barrister  or  attorney,  we 

think  the  *  Manual  of  Oommon  Law '  a  most  nseftil  and  co&Tenient  compankm 

It  is  compiled  with  the  icnpnloui  care  and  the  ability  which  disfcingniah  Mr.  Smith's 
preTious  works.*'— JfirM. 

"  Smith*!  Maanals  of  Common  Law  nnd  Equity  must  be  resorted  to  ss  the  open  eessmea 
to  the  learning  requisite  in  the  Final  Kxaminatfon  of  the  Incorporated  Law  Society.**— />^mi 
Dr.  Rollit'i  lacftire,  p.  11. 

%*  AU  ttandard  Law  lVorl'9  aretept  in  Stock,  in  law  calf  and  other  hindinge. 
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COMMONS  AND  INCL0SURE8.— Chambers'  Digest  of  the 
Law  relating  to  Commons  and  Open  Spaces. 
— Including  Public  Parks  and  Kecreation  Grounds  ;  with  OHicial 
Documents,  Bye-Laws,  Statutes  and  Cases.  By  GEOllGE  F. 
CHAMBERS,  of  the  Inner  Temple,  Esq.,  Barrister-at-Law.  Im- 
perial 8vo.  1877.  {Nearly  ready})  6«.  erf. 
Cooke  on  Inclosures.— The  Acts  for  facilitating  the  In- 
dosure  of  Commons  in  England  and  Wales ;  with  a  Treatise  oh 
the  Law  of  Rights  of  Commons,  in  reference  to  these  Acts,  ftc,  &c. 
With  Forms  as  settled  by  the  Indosore  Commissioners.  By  G. 
W1N6R0VE  COOKE,  Esq.,  Barrfster-at-Law.  Fourth  Edition. 
12mo.    1864.  16«. 

COMPANY  LAW.—Ffde  "Joint  Stocks." 
COMPANY  PRECEDENTS.— Palmer.— Firfc  "Conveyancing." 
CONSTITUTIONAL  LAW.-Bowyer*s  Commentaries  on 
the   Constitutional    La^v  of  England.— By  Sir 
GEORGE  BO WYEI^  D.C.L.    Second  Edition.    Koyal  8to.    1846. 

CONTRACTS.— Addison  on  Contracts.— Being  a  Treatise  on 
the  Law  of  Contracts.  By  C.  G.  ADDISON,  Esq.,  Author  of 
the  <«  Law  of  Torts."  Seventh  Edition.  By  L.  W.  CAvE,  Esq.,  one 
of  Her  Majesty's  CouoBel,  Recorder  of  Lineoln.  Royal  8vo, 
1875.  \l.  18«. 

"At  pratent  this  la  bj  ikr  the  best  book  upon  the  Law  of  Contnci  poaseascd  by  tho 
ProfeHUm,  sad  U  is  a  tboroariily  prsotioal  book.**— law  Tmu, 

"  Wie  cadnot  q)eak  too  hiffhly  of  the  great  amount  of  well-arratlged  information  which 
la  to  be  foQ&d  In  this  seooncTbootc.  It  is  a  magaslfie  of  learning  whicli  the  legal  pr^icti- 
tldlicr  trill  find  of  vary  great  Taine."— JSMMtorf*  JwarwO,  March  20,  1875. 

'*  Ur.  Cave'a  editioii  of  Addiion  must  prove  a  great  acciuiaitioo  toevary  lawyer's  library." 
— £ma  TVfiMiL  April  8, 1875. 

Leake  on  Contracte. — The  Elements  of  the  Law  of  Con- 
tracts. Second  Edition.  By  STEPHEN  MARTIN  LEAKE, 
of  the  Middle  Temple,  Barrister-at-Law.  (Preparing  for  pubUcation), 

Pollock's   Principles   of   Contract   at  Law  and  in 

Equitgr )  being  a  Treatise  on  the  Greneral  Principles  rekting  to  the 

Validity  of  Agreements,  with  a  special  view  to  the  comparison  of 

Law  and  Bqtdty,  and  with  references  to  the  Indian  Contract  Act, 

and  occasionally  to  American  and  Foreign  Law.    By  FREDERICK 

POLLOCK,  of  Linooln*s  Inn,  Esq.,Barrister-at-Law.  8vo.  1876.   ILU. 

The  lioid  COUef  Jiurtioe  in  tals  Judtment  la  MitropoUtan  Haauaf  Osmptrnp  v. 
Broffdtn  and  other*,  laid.  "th%  Iaw  la  wall  t>tit  hy  Mr.  9!r«dmiok  FoUoidK 
la  his  wery  able  aad  learned  work  on  Oonteact«.'*^lila  Tknef,  Fabniart  19, 

1877. 

**  He  has'  loecasded  in  writing  a  book  on  Oontracta  wbieh  the  working  lawyer  wtU  ilod 
•s  naafyil  for  refereoos  aa  any  of  ita  medeceiaora,  and  which  at  the  same  time  will  give 
the  atndent  what  ha  will  aeak  for  In  vala  elsawhera,  a  eomplate  roflomite  of  tha  law."^ 
Law  JfauNuliw  and  BtPlew,  Angoat,  1876. 

'*  Mr.Tbtloek'B  work  oogbt,  la  our  optnioo,  to  take  a  high  pUoe  among  tr^tlaei  of  Ita 
dasa.  The '  Aaaloa  of  law  and  eoaitF '  ao  ikr  as  that  fuion  Ib  poMlbla,  ia  in  kit  pagea  an 
aooompliahed  Ucf—PaB  Mall  OaxetU,  March  8, 1876. 

**  This  la  a  work  of  niidoiibted  merit  ....  Wa  can  only  ragret  that  there  Is  not  more 
of  anoh  teaching  abont,  bearing  fhiit  similar  to  the  book  now  before  us.  A  prDmtneat 
eharaetsrlatlo  ea|»eclallj  valuable  at  the  present  time  ia  thai  tha  principles  of  equity 
an  read  In  with  what  nsed  to  be  oomnu>n  law  prlnciplaa,  and  we  have,  thQreforOt  in 
tills  one  vohime,  the  law  relating  to  Contracts  aa  administered  by  the  Supreme  Court  of 
Judicature  under  tho  Judicature  Acta.**— 2.<na  Timett  Feb.  12, 1876. 

"A  work  which.  In  our  opinion,  shows  great  ability,  a  discerning  Intellect,  a  oompre- 
henaive  mind,  and  painstaking  Industry.  The  book  ought  to  be  fimbceis.**— Law  Joumaf, 

Ifareh  18, 1876.  ,  ,.   .,.   ^   ..        ^  ^,.     *  , 

'*  There  la  no  part  of  the  work  that  does  not  please  as  by  the  ftreahnesa  of  the  style  and 
the  iagennity  of  the  treatment.  The  author  may  be  oongtatulated  on  havinff  achieved  a 
marked  aucoesa  in  a  field  where  others  before  him  have  written  xftAl'^—Soltcttors*  Journal, 
April  8, 1876. 

•^*  AU  tiandard  law  Works  are  Teept  in  Stoch,  in  law  eaff  and  otker  Undin^t, 
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CONTRACTS.-«««»««l. 

Smith's  Law  of  Contracts.— By  the  Ute  J.  W.SMITH, 
Esq.,  Author  of  <*  Leading  Cascii,"  kc.  Sixth  Edition.  By 
VINCENT  T.  THOMPSON,  Esq.,  Barriater-«t-Law.  8va  1874.  16*. 

CONVEYANCING.— Greenwood's  Manual  of  Convey- 
ancing.— ^A  Mjuiual  of  the  Practice  of  Conveyancing,  showing 
the  present  Practice  relating  to  the  daily  routine  of  Conveyancing 
in  Solicitors'  Offices.  To  'vniich  are  added  Concise  Common  Forms 
and  Precedents  in  Conveyancing ;  Conditions  of  Sale,  Conveyances, 
and  all  other  Assurances  in  constant  use.  Fourth  Editi<m.  By 
H.  N.  CAPEL,  B.A.,  LL.B.,  Solicitor.    8vo.     1876.  15«. 

**We  belisTS  tbaft  tko  prsaont  editlos  will  be  found  by  articled  derks  and  yoanff 
solicitors  a  tmskworthj  guide  to  the  present  prMtlee  relating  to  the  daily  roatiae  or 
oonfeymciDg  in  solicltori*  aflLces."— loio  MagoMiM  amd  Jiarta*.  ▲ngost,  l8T<i. 

'*The  work  it  well  done,  and  will  be  Tory  uaenil  to  the  daai  for  whom  it  la  intended.  U  is 
an  edocatiooal  as  well  aa  a  practical  eompendtnm,  and  It  oonveyt  that  tpMdal  kind  ef 
Infomatlon  which  the  atndent  has  generally  the  greateat  difflciUty  in  dlaooveilng  froaa 


"The  yoang  aoUdtor  will  And  this  work  almost  inraloabl^,  while  the  membera  ct  the 
hii^er  braneh  of  the  profesaion  may  refer  to  It  with  adTsntage.  We  have  not  met  with 
any  book  that  ftamiahea  so  simple  a  guide  to  the  management  of  bosineBB  entmaled  to 
articled  deikiL**->A|0W(f  AtC 

Housman's  Precedents  in  Conveyancing.— 
Dedgned  as  a  Hand-book  of  Fonna  in  frequent  use,  with  Ptactioal 
Notes.  By  F.  HOUSMAN,  Esq.,  Barrister-at-Law.  8vo.  1861.  15s. 

Palmer's  Connpany  Precedents. — Conveyancing  and 
other  Forms  and  Precedents  relating  to  Companies'  incorporated 
onder  the  Companies*  Acts,  1862  and  1867.  By  FRANCIS  BEAU- 
FORT PALMER,  of  the  Inner  Temple,  Esq.,  Banisterat-Law. 
{In  the  Prtit,) 

Prideaux*s  Precedents  in  Conveyancing.— "With 

Dissertations  on  its  Law  and  Practice.     Eighth  Edition.      By 

FREDERICK  PRIDEATJX,  late  Professor  of  Real  and  Personal 

Property  to  the  Inns  of  Court,  and  JOHN  WHITCOMBB,  Esqrs., 

Banisters-at-Law.    2  vols.    Royal  Svo.    1876.  dl  10s. 

**Prideaax  haa  beoomo  an  indispensable  part  of  the  ConTeyanosr's  library.  ....  The 

new  edition  has  been  edited  with  a  ears  and  aoeoraoy  of  whleh  we  can  hardly  apeak  too 

highly.   ....    The  care  and  oompleteness  with  which  the  dtasertatlon  has  been 

rsflsed  leaTSB  ns  hardlr  any  room  for  crlticisma.''— AoMctforj*  Jovmal,  Oct.  14, 1S76. 

'*  We  reallr  can  haroly  imagine  a  conToyaneer  being  required  to  prepare  any  inatrv- 
ment  which  he  will  not  And  aketcbed  ont  in  the  work  nndernotlee.    ....    We  may 


also  be  allowed  to  add  oar  trilmte  of  praise  to  these  Precedents  fbr  their  oon 
penpteoity,  precision,  and  peilbotloa  of  drafting.  "—low  Journal.  Sept  S3, 1874. 
*'  This  is  a  rerised  edition  of  a  work  to  which  the  moat  faTourable  criticism  eaaaot  add 


'The  fflbot  of  the  reeent  eases  is  in  erery  instance  that  we  hs?e  examined  them 
fwmarkably  well  stated,  and  Frideanx's  Precedents  retains  its  repntation  as  a  Talaabls 
repertoiy  of  law  on  the  subject  of  oonfeysacing."— Zew  nmo,  October  %%,  187C. 

CONVICTIONS.— Paley  on    Summary  Convictions.— 

Fifth  Edition.    By  H.  T.  J.  MACNAMARA,  Esq.,  Banister^ai. 

Law.    8yo.    1866.  12,  It. 

**  A  good,  practical,  and  Tahuble  treatise,  which  we  can  safUy  recommend  to  the 

pnfesBlOB.''— 2V  LumJowrwiL 

**  *Faley  on  Conrlctlons  *  has  enjoyed  a  high  repntation  and  eztenalve  popularity.   Ko 
better  man  could  haye  been  Ibond  for  snch  a  work  than  Mr.  Macnamara."— Imp  Itmii. 

Stone.— 7ufe  "  Petty  Sessions." 

COPYHOLDS.— Cuddon's  Copyhold  Acts.— A  snccinot  Trea- 
tise on  the  Copyhold  Acts,  the  practical  Working  and  Effect  thereof, 
and  the  mode  of  Procednre  nnder  the  same  for  effecting  Enfranehise- 
ment  By  JAMES  CUDDON,  Esq.,  Barrister-at-Law.  Boyal 
8vo.    1865.  10«.  M. 

*«*  AU  $kindard  Law  Wwks  art  kepi  in  Slock,  ta  lav  calf  and  9tker  bindinf/f. 


IliT     .  ...fV.^ 


lia,  ClIANCEKY  LANE,  LONDON.  W.C. 


COPYRIQHT.-Phillips'  Law  of  Copyright.— The  Law  of 
Copyright  in  Works  of  Literature  and  Art,  and  in  the  Appli- 
cation of  Designs.  With  the  Stafcntes  relating  thereto^  By 
CHARLES  PALMER  PHILLIPS,  of  Lincoln's  Inn,  Esq., 
Barrister-at-Law.    8vo.     1863.  12«. 

'*  Mr.  Fbinips*  work  la  at  once  an  able  law-book  and  a  lucid  treatise,  in  a  popular  form, 
on  the  rights  of  anUiors  and  artiats."~yifritf . 

CORONERS.— J ervis  on  the  Office  and  Duties  of 
Coroners. — ^With  Forms  and  Precedents.  Third  Edition.  By 
C.  W.  LOVESY,  of  the  Middle  Temple,  Esq.,  Barrister-at-Law. 
12mo.    1866.  12*, 

COSTS.— Carew's  Ppecedents  of  Bills  of  Costs,  for 
obtaining  Grants  of  Probate  and  I«etters  of  Administration  in  the 
PrindpEd  Registry  of  the  Conrt  of  Probate.    1869.  5i. 

Morgan  and  Davey's  Treatise  on  Costs  in 
Chancery.— By  GEORGE  OSBORNE  MORGAN,  M.A., 
Barrister-at-Law,  late  Stowell  Fellow  of  University  College,  Oxford, 
and  Eldon  Scholar ;  and  HORACE  DAVEY,  M.A..  Barrister-at- 
Law,  late  Fellow  of  University  College,  Oxford,  and  Eldon  Scholar. 
With  an  Appendix,  containing  Forms  and  Precedents  of  Bills  of 
Costs.    8vo.   1865.  12.  U. 

Morris'  Solicitors'  Fees  and  Court  Fees,  under 
the  Judicature  Acts.-  With  Copious  Index.  By  WILLIAM 
MORRIS,  SoUcitor.     12mo.     1876.  is. 

ScotVs  Costs  in  the  Superior  Courts  of  Com- 
mon L.a'W,  and  Probate  and  Divorce,  and  in  Conveyancing ; 
also  in  Bankruptcy  (Act  of  1869).  Procee<3ing8  in  the  Crown  OflSce, 
on  Circuit  and  at  Sessions,  and  in  the  County  Court,  &c.  With  an 
Appendix,  containing  Costs  under  Parliamentary  Elections  Act, 
1863.  By  JOHN  SCOTT,  of  the  Inner  Temple,  Esq.,  Barrister-at- 
Law.  Third  Edition.  Royal  12mo.  1868-73.  11,  is. 
%*  The  Supplement,  containing  "  Bankn^tcy  Costs  (Act  of 
1869),"  may  be  nad  separately.                                                Net,  3». 

**  Mr  Scott*!  work  is  well  known  to  the  profession.  Tt  is  an  extensive  collection  of 
taxed  bills  of  costs  in  all  branches  of  pmctioe,  supplied  to  him  probably  by  the  taxing 
masters.  Snch  a  work  siioaka  for  itsulf.  Its  obviuas  utility  is  its  best  recommenda- 
tion.**^Lav  Times. 

Scott's  Costs  under  the  Judicature  Acts,  1873 
and  1878;  containing  tho  "  Additional  Rules '*  and  Scale  of 
Costs ;  together  with  Pbeobdents  of  Taxed  Bills.  By  JOHN 
SCOTT,  Esq.,  Barrister-at-Law.     Royal  12mo.     1876.  5s.  6d. 

Summerhays  and  Toogood's  Precedents  of 
Bills  of  Costs  in  the  Chancery,  Queen's 
Bench,  Common  Pleas,  Exchequer,  Probate 
and  Divorce  Divisions  of  the  High  Court  of 
Justice,  in  Conve3rancing,  Bankruptcy,  &c.,  with  Scales  of 
Allowances  and  Court  Fees,  &c.,  &c.    Royal  8vo.     1877.       Ss.  6d, 

^Vebster*s     Parliamentary    Costs.— Private   Bills, 

Election  Petitions,  Appeals,  House  of  Lords.  By  EDWARD 
WEBSTER,  Esq.,  of  the  Taxing  Office,  House  of  Commons,  and  of 
the  Examiners*  Office,  House  of  Lords  and  House  of  Commons. 
Third  Edition.     Post  8vo.     1867.  20s. 

**The  obioet  of  this  work  is  Xm  give  the  scsle  of  costs  allowed  to  Solicitors  in  relntion 
to  private  bills  before  HarliAmeut,  the  conduct  of  Election  Petitions  and  Appeal  Canses, 
•nd  the  allowance  to  WitueMCM.  The  connection  of  the  author  with  the  Tiixing  ORice 
cf  the  House  of  Commons  cives  authority  to  the  work." — SoUeilor^  JaumaL 

•^*  All  standard  Law  Works  are  kept  in  Stock,  iti  laic  calf  und  other  bindinffs. 

B 


VI  STliVENS  A  XI)  SOXS*  LAW  POBLICATIONS. 


COUNTY  COURTS.—The  Consolidated  County  Court 
Orders  and  Rules,  1878,  with  Forms  and 
Scales  of  Costs  and  Fees,  as  issued  by  the  Lord 
OhancoIIor  and  Committee  of  County  Court  Judges.  Authorized 
Edition.    Super-royal  8vo.    1875.  A'rf,  3i. 

County  Court  Rules,  1876.    Anthoxised  Edition.    Net^M, 

Pitt-Lewis'  County  Court  Practice.— A  Complete 
Manual  of  the  Practioe  of  the  County  Coutta,  including  Admiralty 
and  Bankruptcy,  embodying  the  Act,  Kules,  Forms  and  Costs, 
with  Table  of  Cases  and  Full  Index,  By  O.  PITT-LEWIS, 
of  the  Middle  Temple  and  Western  Circuit,  Esq.,  Barrister-at-Lav, 
sometime  Holder  of  the  Studentships  of  the  Four  Inns  of  Court. 
(/n  prfparofion.) 

CRIMINAL  LAW.— Archbold'8  Pleading  and  Evidence 
in  Criminal  Cases.— With  the  Statutes,  Precedents  of 
Indictments,  Itc.,  and  the  Evidence  aeoessary  to  support  them.  By 
JOHN  JEBYIS,  Eso.  (Ute  Lord  Chief  Jostioe  of  Her  Majesty's 
Court  of  Common  Pleas).  Eighteenth  Edition,  including  tiie 
Practioe  in  CriminiU  Proceedings  by  Indictment  By  WILLIAM 
BRUCE,  of  the  Middle  Temple,  Esq.,  Barrister-at-Law,  and 
Stipendiary  Magistrate  for  the  Borough  of  Leeds.  Boyal  l2mo. 
1875.  1/.  lis.  M. 

Cole  on  Criminal  Informations  and  QUo  War- 
ranto.—By  W.  R.  COLE,  Esq.,  Barrister-at-Law.     12mo.    1843. 

12f. 

Greaves'  Criminal  Law  Consolidation  and 
Amendment  Acts  of  the  24  Sc  25  Vict.— With 
Notes,  Obecrvations,  and  Forms  for  Summary  Proceedings.  By 
CHARLES  SPRENGlilL  GREAVES,  E^i..  one  of  Her  Majesty^i 
Counsel,  who  prepared  the  Bills  and  attended  the  Select  Committees 
of  both  Houses  of  Parliament  to  which  the  Bills  were  referred. 
Second  Edition.     Post  8vo.     1862.  I6«. 

Roscoe*s  Digest  of  the  Law  of  Evidence  in 
Criminal  Cases.— Eighth  Edition.  By  HORACB  SMITH, 
Esq.,  Bairister-atLaw.    Royal  12mo.  1874.  12.  lU 6<l. 

Russell's  Treatise  on  Crimes  and  Misdemea- 
nors.—Fifth  EtUtion.  By  SAMUEL  PRENTICE,  Esq.,  one  of 
Her  Majesty's  Counsel    d  vok.    Royal  8va      1877.      52. 15t.  6<L 

*'  Wo  may  safoiy  awert  that  the  fifth  edition  of  *  Ensaell  on  Criinos*  bMM,  under  the 
ciircful  hand  of  Mr.  Prentire,  fully  reached  the  standard  attained  tvby  the  lireceding 
editions." — fjne  Journal,  J  an  nary  27,  1^T7. 

*'  No  more  truettronhy  aotborlty.  or  more  cxhadstlTe  etpositor  than  *finisell*  can  bo 
consoj'ed." — taw  Magazine  and  Revkw.  February,  167Ti 

"  Alterations  hive  bceu  made  in  the  arrangement  of  the  work  which  without  intorferiof 
with  the  general  plan  are  sufflclent  to  show  that  great  care  and  thon^t  htye  been 

bestowed we  are  amaxed  at  the  patience,  indnktry  a»id  skin  irhich  are  exhibited 

in  the  collection  and  ammgeuent  of  all  this  mass  of  learning.'*— 3%e  iflmef  .Doe.  W^  1876. 

TiiiQ  trtuttino  Ik  bo  mitch  more  coploua  than  any  other  upon  all  the  aubjecta  ooatalned 
in  it,  that  It  afTurds  by  far  the  best  nictuis  of  acQuirlng  a  knowlcd^  of  the  Criminal  Law 
in  ecneral.  or  of  any  oflVnce  In  {Articular ;  so  tliat  it  will  t>e  fbund  pecniiArly  uaefbl  as 
well  to  thoee  who  wteh  to  obtain  a  ooin|dete  knowledge  bf  that  law,  as  to  titose  who 
dedre  to  bo  informed  on  any  portion  of  it  aa  oocaaioB  may  require. 

Tliia  work  also  contains  a  very  complete  treatise  on  the  Law  of  Eviilence  in  Criminal 
Cases,  and  in  It  the  manner  of  taking  the  depoeittons  of  witneaasii  aud  the  sxamisationB 
of  prisoners  before  maffintrates,  la  fiiily  explained. 

'^  What  better  Digest  of  Criminal  Law  eonld  we  possibly  hope  for  than  ^Riuseli  on 
Crimes ?'  '*-~5fr  Jamu  JiU^iamm  Sttphen*t  S/mth  o»  Cbdlffeolisn. 

*«  *  All  standard  Law  Worki  are  kipt  <fi  ^todb,  in  ktv  co//  and  otAtr  htnHif^ffi.  '^ 
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DECREES.— Seton.—  Ficec  «  Equity." 

DIARY.— Lawyer's  Companion  (The),  Diary,  and  Lav\^ 
Directory. — For  the  tube  of  the  Legal  Profesrion,  Public  Coih- 
tallies,  Ju&tices,  Mercliants,  Est  >te  Agents,  Auctioneers,  &c.,  ftc. 
Published  Aitkuallt*    Tfairty-lirdt  Isaue  for  1S77. 

The  WorJ:  is  Svo.  tize,  ttro^vjhj  hound  in  cloth,  and  puUtshid  at  the 
following  Prices « —  «.    d. 

1.  Two  days  on  a  page,  plain 5    0 

2.  The  above,  intebuuved  for  Attbndakobs         .        ..70 

3.  Two  days  on  a  page,  ruled,  with  or  without  money  eolumnn      5    6 

4.  The  above,  intkrleavbd  for  Aitesdancbs  .        .        .        .80 

5.  Whole  page  for  each  day,  plain 7    6 

6.  The  above,  intbbleatsd  for  Aitendavobs         .        .        .96 

7.  Whole  page  for  each  day,  ruled,  with  or  without  money 

columns 8    6 

8.  The  above,  intbblbavbd  for  Attskdakces  .        .    10    6 

9.  Thtee  days  on  a  page,  ruled  blue  lines,  without  money 

columns .        •  •.*.«.        ..50 

The  Diary  U  printed  on  JOYNSON*S  paper  of  superior  quality 
and  contains  memoranda  of  Legal  Business  throughout  the  Tear, 
The  Lawyer's  Companion  for  1877.— Is  edited  by 
JOHN  THOMPSON,  osf  the  Inner  Temple,  Esq.,  Barrister-at-Law; 
and  contains  a  Digest  of  Kecent  Cases' on  Costs ;  Monthly  Diary  of 
County,  Local  Government,  and  Parish  Bushiess ;  Formi  of  Jurat; 
Summaiy  of  Legislation  of  1876  (  Alphabetical  Index  to  the  Practical 
Statutes ;  a  Copious  Table  of  8tam|>  Duties ;  Legal  Time,  Interest, 
Dificotmt,  Income,  Wages  and  other  Tables;  Probate,  Legacy  and 
Succession  Duties ;  a  London  and  Provincial  Law  Directory,  and  a 
variety  of  matters  of  practical  utility. 

"  ApabUcattan  which  has  long  ago  ■ecnrwl  to  itadf  the  finYonr  of  the  profession,  and 
which,  as  heretofore,  joatiflee  by  its  contents  the  title  assumed  by  it.  Tho  new  Tolume 
presents  all  the  attractlTe  leatnres  of  its  predocesson,  combined  with  mnch  matter 
compiled  ■peclaliy  for  the  coming  year."— Z<tio  Jom-ixalt  Not.  4, 187d. 

"  Tho  present  Issne  contains  all  the  Infttmatton  which  oonid  be  lobkbd  for  tn  mich  n 
work,  ana  vires  It  in  a  most  convenient  form  and  yety  completely.  We  may  nnhcsltstlngly 
recommend  the  work  to  our  readers."— So^teito)**'  Journal,  Not.  23,  1876. 

"  The '  Lawyer's  Companion  and  Diary '  is  a  book  that  oiight  to  be  In  iho  possession  it 
ejwry  lawyer,  and  of  erery  man  of  bneiness.** 

** The 'Lawyer's Companion*  is,  indeed,  what  It  is  called*  for  it  combines  ovcr^tiiiig 
reqaired  for  reference  in  the  lawyer's  office.*— Zqid  Timet. 

DICTIONARY.— Wharton's  Law^  Lexicon.—A  Dictionary  of 
iTurispmdence,  explaining  the  Technical  Words  and  Phrases  employed 
in  the  several  Department  of  EngUsh  Law  ;  iucludlng  the  various 
Legal  Terms  nsed  in  Commercial  Transactions.  Together  with  an 
ExpUbatoiy  as  well  as  Literal  Translation  of  the  Latin  Maidms 
contained  in  the  Writhiga  of  the  Andbht  and  Modem  Commentators. 
Sixth  Edition.  Enlarged  and  revised  in  accordance  with  the 
Judicature  Acts,  by  J.  BHLRES8  WILL,  of  ttie  Middle  temple, 
E)sq.,  Barrister-at-Law.    Supei*  royal  8vo.    1876.  2/.  2s. 

'*As  a  work  of  reference  for  (ho  library,  the  handtome  and  elftboraie  edition  of 
'  Wharton's  Law  Lexicon'  which  Mr.  Shiress  will  ha«prodnoed,  mnitt  snpersede  all  fiomcr 
tosnea  of  that  wsll-kaown  work."— law  MaffOMtme  and  RewUw,  Angnst^  1874. 

'*  No  law  library  is  complete  wltbont  a  bw  dictionary  or  law  lexicon.  .  To  the  practi- 
tioner it  is  always  usefnl  to  have  at  hand  a  iyocik  where,  in  a  sunUl  compass,  ha  can  find 
an  explanation  of  terms  of  infrequent  occnrreuce,  or  obtain  a  reference  to  tatntes  ou 
moii  subjects,  or  to  books  wherein  particular  sabjects  are  treated  of  st  ftiU  length.  To  tho 
student  it  is  almost  indispcnsaUtf."  [Contimtud. 

*^*  AU  standard  Law  Works  are  kept  in  Stock,  in  law  calf  and  otha'  Mndiw/s, 
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DICTIONARY.— Wharton's  Law  Lexicon .-cbftfinimi. 

"We  have  simply  to  notice  that  tbe  ume  aUUty  uid  moeancy  mark  the  iirvont 
edition  which  were  conspicuoua  in  Its  predeceeaor.  Mr.  Will  haa  done  all  th»t  waa  ren- 
dered  nocesaary  hv  the  Jadieatnre  Acta.  In  the  ahape  of  ioeorporailon  and  dfanination, 
and  has  brought  the  Statute  Law  down  to  the  date  of  pablieation.**— Itfie  Ttmet,  March  4, 
1876. 

"  We  bare  been  at  tbe  paiaa  of  pemaing  many  trorda  or  titlea  hi  the  Lexicon  which 
seemed  likely  to  contain  the  resnlta  of  recent  Iq^l^atioa.  and  we  have  bora  led  by  that 
peniMil  to  the  oonoloalnn  tbat  Mr.  Will  haa  performed  thin  part  of  his  taak  with  skill  and 
c*n.*'— Law  Journal,  March  18,  187G. 

"  Wharton's  perennial  Law  Lexicon  haa  juat  been  adaptoil  to  the  new  condition  of  the 
Law,  bronght  abont  bytbo  Judicature  Ad  The  tnak  of  ri'vi»ion  baa  been  ably  per* 
formed  by  Mr.  Shiress  Will."— AKar^y  i7rrfric,  April  l.\  187C. 

DIGESTS.— Bedford.— FiV/«  **  Examination  Guides." 
Chamber's— Ftrf«  «  Public  Health." 

Chitty's  Equity  Index.— Chitty*«  Index  to  all  the  Keportc<l 
Cases,  and  Statates,  in  or  relathig  to  the  Principles,  Pleading,  and 
Practice  of  Equity  and  Bankruptcy,  in  the  several  Courts  of  Equity 
in  England  and  Ireland,  the  Privy  Council,  and  the  House  of  Lords, 
from  the  earliest  period.  Third  Edition.  By  J.  MACAXJLAY, 
Esq.,  Barrister-at-Law.    4  vols.    Royal  8vo.     1853.  71,  7s. 

Fisher's  Digest  of  the  Reported  Cases  deter- 
mined in  the  House  of  Lords  and  Privy  Council,  and  in  the 
Courts  of  Common  Law,  Divorce,  Probate,  Admiralty  ai||  Bank- 
ruptcy, from  Michaelmas  Term,  1766,  to  Hilary  Term,  1870; 
with  References  to  the  Statutes  and  Rules  of  Court  Founded  on 
the  Analytical  Digest  by  Hanison,  and  adapted  to  the  present 
practice  of  the  Law.  By  K.  A.  FISHER,  of  the  Middle  Temple,  Esq., 
Barristcr-at-Law     Five  large  volumes,  royal  8vo.    1870.     122. 1^. 

{Continued  Annually.) 

"  Mr.  Usher's  Digest  is  a  wonderful  work.  It  is  a  mlrade  of  homaa  ladustrj.**— Jfr. 
Jmlict  WilUi. 

"  The  fact  is,  that  we  hare  already  tbe  best  of  all  possible  digesta  I  do  not  refer  nerelr 
to  the  wurks  which  pass  nnder  that  title— thonffh,  I  confess,  I  think  it  woold  be  Teiy 
dlfflcnlt  to  Improve  upon  Mr.  Fisher's  'Comoioa  Lav  DIfrest*— I  refer  te  the  InnnnieraUs 
text  books  of  every  branch  of  tbe  law.  What  better  digest  of  criminal  law  could  we 
possibly  hoi>e  for  than  'Unssell  on  Crimes,*  and  the  current  Rosooe  and  Archbokt  to  soy 
nothiDg  of  thetitK  *  Criminal  Lew/  In  'Fisher's  Diseat'"— fitfr  Jamt$  FSUfama  SUplkm, 
Q.C.,inhUAddretttotkMLa»Ammd>nentSociii)romOod^kaikminIndkiamdJS^^ 
1872-S. 

Leake.— Ftde  "Real  Property." 

Notanda  Digest  in  Law,  Equity,  Bankruptcy, 
Admiralty,  Divorce,  and  ]Probate  Cases.— By 
H.  TUDOR  BODDAM,  of  the  Inner  Temple,  and  HARRT 
GREENWOOD,  of  Lincoln's  Inn,  Esqrs.,  Barristera^t-Law.  The 
Notanda  Digest,  from  the  commencement,  December,  1862,  to 
October,  1876.    In  1  Yolume,  half-bomid.  J^ef,  St  St. 

Ditto,  in  2  yolomcs,  half-bound.  Net,  82.  lOt. 

Ditto,  Third  Series,  1878  to  1876  inclusive,  half-bound.  Net,  II  lit.  ed. 

Ditto,  for  1876,  with  Indexes,  sewed.  Net,  12t.  6cf. 

Ditto,  Fourth  Series,  Plain  Copy  and  Two  Indexes,  or  Adheslye  Copy 
for  insertion  in  Text-Books. 

Annual  Subscription,  payable  in  advance.     Net,  21t. 

*«*  The  CaHea  under  the  Judicature  Acts  and  Rules  of  Court 

commence  in  No.  4  of  187G.     The  nntnl^er^  are  now  issued  regularly 

every  alternate  month.     Each  number  will  contain  a  concUe  analysis 

of  every  case  reported  in  the  Imw  IiCforts,  La\f>  Journal,  Wttldy 

All  standard  Law  Workt  are  kept  in  Stock,  in  law  catf  and  othrr  bindinoM. 
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119,  CHANCSBT  LANS,  LONDON,  W.C.        IS 


DIGESTS.- 

Reporter,  Law  Timet^  and  the  IriA  £ait  Reports,  up  to  and  incladucu; 
the  cases  eontained  in  the  parts  f&r  the  curent  month,  with  raferenee$ 
lo  Text-books,  Statetes,  and  the  Law  Reports  Consolidated  Digiest. 
An  ALPDABKncAL  iKinx  of  the  aabjects  eontained  or  rich  iicmbkk 
win  fionn  a  new  feat«e  in  this  seiiea. 


Pollock.— Fi€fe  «  Partneidiqic'' 

Roscoe'S.— Vide  «  Crinunal  Law  "*  and  '^  Nisi  Pitosl" 

DISCOVERY.— Seton.-- Fide  "Bqoity.' 

DIVORCE.— Browne's  Treatise  on  the  Principles 
and  Practice  of  the  Court  for  Divorce  and 
Matrimonial  Causes:— With  the  Statutes,  Roks.  Fees, 
and  Forms  relating  thereto.  Third  Edition.  By  GEORGE 
BROWNE,  Esq..  B.A.,  of  the  Inner  Temple,  Bairuterat^Law. 
Sva     1876.  1/.  4j. 

'*  W«  thmk  this  Editwn  of  Mr.  BTOvne^s  TtwUm  hu  been  edited  wiUi  oommcBdable 

cue.    Tlw  book,  as  it  BOVfttand%  is  «  clear,  pnctioal,  and,  BO  teas  ««  have  been  able  to 

teat  it,  aecorate  cxpoaliioa  of  diforce  lawaadpracedarc.'*—  ^OitHort^Mmnmi.  April  23. 18T6 

Macqueenon  Divorce  and  Matrimonial  Causes. 
— T»k^iin<ing  Scotch  Marriages  and  Scotch  Law  of  Divorce,  &c  With 
niuneroiv  Precedents.  Second  Edition,  greatly  enbiged.  By  JOHN 
FRASfiR  MACQUESN,  Esq.,  Bazrister-at-Law.   Svo.  1S60.    1S«. 

DOMICIL.— Phillimore's  (Dr.  R.)  Law  of  Domicil.— Svo. 
1847.  9s. 

DUTCH  LAW.— Vanderlinden's  Institutes  of  the  Laws 
of  Holland.— am    1828.  V.lSs, 

EASEMENTS.— Goddard's  Treatise  on  the  Law  of 
Easements.— By  JOHN  LEYBOURN  GODDARD,  of  the 
Wddle  Temple,  Esq.,  Barristw-at-Law.  Second  Edition.  Demy 
8va    1877.  16*. 

%*  The  Author  was  appointed  by  Her  Majesty's  Digest  of  Law 
Comnusnooers  to  prepare  a  specimen  Digest  of  the  Law  of  Easements. 
"  NovlierD  has  the  sabj«cfc  Dacn  treated  ao  exhanstiTely,  and,  ire  maj  add,  ao  acientii- 

cally,  aa  by  Hr.  Goddard.  We  recoRimeod  it  to  the  roost  careful  atudyofthe  law  atodest, 

as  ireO  aa  to  the  library  of  the  practitioner.'*— Icnv  Timtt. 

Woolrych.— Ffcfe  "Lights." 

ECCLESIASTICAL.— Phillimore's  (Sir  R.)  Ecclesiastical 
La^AT.— The  Ecclesiastical  Law  of  the  Church  of  Eogland.  With 
Supplement,  containing  the  Statutes  and  Dedsions  to  end  of  1875. 
By  Sis  ROBERT  PHILLIMORE,  D.C.L.,  Official  Principal  of 
the  Arches  Court  of  Canterbury ;  Member  of  Her  Majesty's  Most 
Honourable  Privy  Council.     2  vols.    Svo.    1878-76.  S^  7t.  6«i. 

*«*  The  Supplement  may  be  had  separately,  price  is,  6d.,  sewed. 
Rogers'  Ecclesiastical    Law.— Second  Edition.     8vo. 

1849.  12.  16«. 

Stephens.— Ftuie  "Church and  Clergy." 

ELECTIONS-— FitzGerald.— File  «  Ballot.*' 

Rogers  on  Elections,  Registration,  and  Election 

Agency. — With  an  Appendix  of  Statutes  and  Forms.    Twelfth 

Edition.    By  F.  S.  P.  WOLFERSTAN,  of  the  Inner  Temple,  Esq., 

Barrister^fct-Law.     12mo.     1876.  12.  lO^r. 

'*The  book  nuuntalBS  its  rapotatioo  as  a  veil  arranged  magarine  of  all  the  anthorlUea  ou 

the  aobject.*— £aie /ottma/,  Angiutld.  18T6. 

**Ur.  Wolfenten  has  addod  a  new  chapter  on  election  agoocy,  which  contains  a  care> 
fal  and  mluable  digest  of  the  decisions  aad  dicta  on  this  thorny  an\^ec^.**-'iSoi:cHoi's* 
Jourmly  October  2S.  1876. 

•^*  AU  standard  Law  Wcrht  arckept  in  Slock,  in  lav  calf  and  other  hindinff*. 
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ENGLAND,  LAWS  OF,— Bo wyer.—  Vide  "  ConsUtutioual  Law." 
Broom  and  Hadley.— f'ufe"Coxnment;me^." 
Syms'  Code    of  English    Law  (Principles  and  Practice) 
for  handy  reforenco  in  a  SoUcitor's  office.  By  F.  11.  S VMS,  Solicitor. 
12mo.     1870.  16*. 

EQUITY,  and  Vide  CHANCERY. 

Seton's    Forms    of  Decrees,    Judgments,   and 

Orders  in  the  High  Court  of  Justice  and  Courts 

of  Appeal,  having  especial  reference  to  the  Chancery  Division, 

with  Practical  Notes.     Four^  Edition.    By  R.  H.  LEAOH,  Beq., 

Senior  Eegistrfo*  of  the  Conrt  of  Chancery  ;   if.  G.  A.  WILLIAMS, 

of  the  Inner  Temple,  llsq. ;  and  H.  W.  MAY,  of  Lincoln's  Inn, 

£8q.,Barriate»-at-Law,  In  2  vols.  Vol  I.  Royal  8 vo.  1877.  U  IOj; 

"  Cannot  fail  to  commend  itaeU  to  practlUonoiB.     Nothing  need  be  nid  as  to  the 

value  pf  il^e  work,  which  la  ppe  oX  aettted  anthority,  and  we  bava  only  to  congFatnlate 

the  profeaion  upon  the  fact  i&at  this  editioo  oomea  ont  under  clreomstaaces  peculiarly 

calcnlated  to  enhjuice  its  value.'*— X<mo  Timet,  February  24,  1877. 

{Va.  IL  in  Hit  pwii.) 

Smith's  Manual  of  Pquity  Jurisprudence.— 
A  Mwi^M  of  Equity  Jurisprndenoe  f onnde4  on  tl^e  Works  of  Story, 
Spenpe,  and  other  writers,  and  on  the  subseauent  oases,  ooznprising 
the  FoncUmen^  Principles  and  the  points  of  Equity  usoaUy  ooonr- 
rlng  in  Oeneral  Practice.  By  JOSIAH  W.  SMITH,  B-CL.,  Q.C., 
Jn^e  of  County  Courts.  Eleventh  Edition.  12mo.  1873.  12<.  6<i. 
**To  sum  up  all  In  a  word,  for  tlie  itadent  and  the  JuriwoiiiQlt,  the  Maanal  ia  ttie  nearaat 
approach  to  an  equity  code  that  the  preecat  literatore  of  tho  law  ia  able  to  ftunish  *— Z«w 

vSm. 

''It  win  be  ftmnd  as  oaeAil  to  the  praetitioDer  aa  to  the  itudent."— AKetttfrf*  J^mmaL 
<*  Mr.  Smith's  Manual  has  fairly  won  for  itself  the  position  of  a  standard  work.**- 


<*  Mr.  Smith's  Manual  has  lalriv  won  xor  itseii  the  oosinon  or  a  staadani  work."— ifMrM. 
'*  It  retains  and  th»t  deservedir,  the  reverence  of  both  exaaiibers  and  student^.'^-^Atwi 

•  Uetv^  e»  0  CbVM  o/  Jkodnv  6y  A.  K.  Boxxiv,  X£J».,  Gold  Mtdamu  ^  iU  UnamrtUv 
qf  homion.  Md  frixmnem  of  ikt  IneoneraM  taw  SodHp. 

**  Tliere  is  no  disguising  Che  truth ;  the  proper  mode  to  use  this  bo<dc  ia  to  lean  its  psges 
by  heart"— low  Magasine  ami  Rtnitw. 

Smith's  (Sidney)  Principles  of  Equity.— 8va    1866. 

If.  5«. 
EVIDENCE.— Archbold.— Fide  «  Criminal." 

*  Roscoe.—  Vide  "  Criminal*' 
Roscoe.— Fide  "  Nisi  Prius." 

EXAMINATION  GUIDES.— Bedford's  Guide  to  the  Preli- 
minary Examination  for  Solicitors.— Fourth 
Edition.  12ma  1874.  Nti,  8«. 

Bedford's  Digest  of  the  Preliminary  Examina- 
tion Questions  on  English  and  Latin,  (rraqimar.  Geogn^hy, 
History,  French  Grammar,  and  Arithmetic,  with  the  Answers. 
8vo.    1875.  18j. 

Bedford's  Preliminary  Guide  to  Latin  Gram- 
mar.—l2mo.    1872.  Nttj  St. 

Bedford's  Intermediate  Examination  Guide  to 
Bookkeeping.— Second  ^tion.  12mp.  1875.         iVe(,2<.6d 

Bedford's  Final  Examination  Guide  to  Bank- 
ruptcy.—Seoond  Edition.    12mo. '  1878.  4«. 

Hie  following'  are  published  the  di^y  after  each  Examination  : — 
Bedford's  Preliminary.— Containing  the  Questions  of  the 

Prelinunary  Examinations.     Edited  by  E.  H.  BEDFORD,  Sk»li-  j 

dtor.    Sewed.  Ntt^  I«. 

Bedford's  Intermediate  and  Final.— Containing  the 

Questions  and  Answers  at  the  Intermediate  and  Final  Examinations. 

Edited  by  E.  H.  BEDFORD,  Solicitor.    Sewed.  Eack^  net,  6d. 

♦^*  All  standard  La\o  Wcrhs  art  Irpt  in  Stod:,  in  law  coif  and  othfr  htmunys. 
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EXAMINATION  GUIDES. -«m/'«««d. 

Butlin.— Fide  "Articled  Clerks." 

Lynch.— Fide  "Bankruptcy,"  "  Judicature  Acta,"  and  "Statutes/' 
Lynch  and  Smith.— ride  "Judicature  Acts." 
Rubinstein  and  ^A^a^d.—  ^^c  "Articled  aerka." 

EXECUT9RS.— AA^iUiams'  Law  of  Executors  and  Ad- 
ministrators.— ^A  Tripatiae  on  the  Xjaw  of  Executors  and  Ad- 
ministraton.  Seventh  Edition.  By  the  Rt.  Hon.  Sir  EBWARB 
VAtTGHAN  WILLIAMS,  late  one  of  the  Judges  of  Her  Majesty's 
Court  of  Common  Pleas,  and  WALTER  VAU6HAK  WILLL^IS, 
Esq.,  Banister-ai-Law.    2  vols.     Royal  8yo.    187S.  82. 16s. 

FACTORYACTS.  —  Notcutrs  Factory  and  AATorkshop 
Acts. — OomprisiBg  all  the  Laws  now  in  fbroe  (inolnding  the 
Act  of  1874)  lor  the  re^^nlation  of  Labour  in  Factories  and 
Wofj^vhopB.  with  Jntiodnction,  Explanatory  N^tes^  and  Notes  of 
decided  casea,  by  GEORGB  JARVIS  l^OTCIJTT,  of^be  Middle 
Temple,  Esq.,   Barnster-at-Law.     12mo.     1874.  9i. 

**Tha  bMk  Is  a  tery  crecQtablt  and  oBel^l  worl(,  and  the  qssos  Gtta4  avQ  sU  of  con- 
■ideir*biQ  a^tbori^  ana  weU'recoj^niaed  RtaodiDg.  We  can  recommend  \a9  psok  to  all  who 
require  a  hand^  ccmpflation  of  a  fbw  special  atatates."— £aio  2fmer. 

FARM,  LAW  OF.— Addison  ;  Cooke.— Ftde  «< Agiieoltiiral  Lav.'^ 

Dixon*8  La>v  of  the  Farm  —A  Treatise  oa  the  Law  of 
the  farm.  Fourth  Edition.  By  HENRY  PERKINS,  of  the 
Inner  Temple,  Beq.,  Barrister-at-lisw.     {In  the  Prtat.) 

FIXTURES.- Amos  and  F^rard  on  Fixtures.— Second 
Edition.    Royal  8vo.     1847.  16c 

\S^oodfaU.— ^  *'  Landlord  and  Tenant. 


fi 


FORI^S  — Chittys    Forms.     Eleyentb  Edition.    By  THOMAS 
OHIO^irsr,  :^    {in  preparation.) 

Corner's  Forms  of  AA^rits  and  pther  Pro- 
ceedings on  the  Cro>wn  side  of  the  Court 
of  Queen's  Bench.— 8yo.    1844.  7«.  6d 

paniell's  Chancery  Forms.— Forms  and  Precedents  of 
Pleadings  and  Ph)ceedingB  in  the  High  Court  of  Chancery,  with 
Practical  Notes  and  Observations,  and  References  \o  the  Fourth 
Editipn  of  Baniell's  Chancery  Practice :  and  incorporating  the 
Forms  in  Braithwaite's  Record  and  Writ  Practice.  By  L^OKAJID 
FIELD  and  EDWARD  CLENNELL  DUNN,  Barristers-at-Uw, 
and  JOHN  BIDDLE,  of  the  Master  ql  the  BoUs'  Chambers. 
Second  Edition,    By  JOHN  BIPDLE.   Svq.   1871.  1/.  12j. 

Moore's  Solicitor's  Book  of  Practical  Fornns.- 
12ma    1852.  7s.  6d. 

Seton.— Fidi  "Equity." 

HIALTH.-  Vide  «  PvbUc  Peahh." 

mQHWAYS.— Bateman's    General    Highway    Acts.— 

Second  ^tion.  By  W.  N.  AjVELSBY,  Esq.  Witi^  a  Supplement 
oontainii^g  the  Highway  Act  of  1864,  &c.  With  Notes  and  a 
Revised  ladex  by  C.  MANLEY  SMITH,  of  the  Inner  Temple, 
Esq.,  Barrister-at-Law.     12mo.     1865.  10s.  6d. 

*^*  JU  ttandard  Law  W6rk$  are  kept  in  Stock,  in  law  calf  and  other  bindingt 
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HIGHWAYS  .-Continued. 

Shelford's  Law  of  Highways.— The  Law  of 
Highways  ;  iiiclading  the  General  Highway  Acta  for  England  and 
Wales,  and  other  Statutes,  with  copious  Notes  of  the  Deouiona 
thereon  ;  with  Foi-ms.  The  Third  Edition.  With  Si^ement  by 
C.  MANLEY  SMITH,  Esq.,  Barrister-at-Law.  12mo.  1865.  ItM. 
*«*  The  Supplement  may  be  had  separately,  price  3«.  sewed. 

INCLOSURES.— Vide  "  Commons."      * 

INDIAN  LAW.— Montriou ;  the  Hindu  AA/^ill  of  Bengal. 

With  an  Introductory  Essay,  &c.    Royal  8vo.    1870.     Net,  II.  10c 
Norton's  l^aw  of  Evidence  applicable  to  India. 

By  JOHN  BBUCE  NORTON,  Ute  Advocate-Genend  of  Madras. 

Ninth  Edition,    (/a  the  preaa.) 
Norton's  Leading  Cases  on  the  Hindu  Law  of 

Inheritance.— 2  vols.    Royal  8vo.    1870-71.        Net,  22. 10«. 

INFANT8.->Eb8Worth's  Law  of  Infants.>-A  Handy  Book 
of  the  Law  of  Infants.  By  JOHN  EBSWOBTH,  Esq.,  Solicitor. 
12ma    1861.  8«. 

Forsyth's  La>w'  relating  to  the  Custody  of 
Infants  in  Cases  of  difference  between 
Parents  or  Guardians.— 8va    1850.  8i. 

INJUNCTIONS.~.Seton.~FM2e  «Eqni^." 

INSURANCE,r— Arnould  on  the  Law  of  Marine  Insu- 
rance.—Fourth  Edition.  By  DAVID  MACLACHLAN,  Esq., 
Barrister-at-Law.    2  vols.    Royal  8vo.    1872.  2^  12«.  6d, 

Hopkins'  Manual  of  Marine  Insurance.— 8vo. 
1867.  18t. 

Lowndes. — Vide  "Average." 
INTERNATIONAL  LAW — Amos'  Lectures  on  Inter- 
national Law. — ^Delivered  in  the  Middle  Temple  Hall  to  the 
Students  of  the  Inns  of  Court,  by  SHELDON  AMOS,  M.A.,  of 
the  Inner  Temple,  Barrister-at-Law ;  Professor  of  Jurisprudence 
(including  International  Law)  to  the  Inns  of  Court;  Professor  of 
Jurisprudence  in  University  College,  London.    Royal  8vo.    1874. 

lOt.  6(f. 

Kent's    International    Law.  —  Kent's  Commentary  on 

International  Law,  Revised,  with  Notes  and  Cases  brought  down 

to  the  present  tmie.    Edited  by  J.  T.  ABDT,  LL.D.»  Banister-at. 

Law.    Second  Edition.  (In  the  pre$i,) 

"0r.  Abdy  bai  done  all  Law  Stadenta  a  great  aarvtoe  in  preaaatliiff  thai  pOfUon  oC 

Kent'B  Oonuae&tariea  which  relatea  to  public  mteniaUonal  Law  i&a  aingw  volume,  naither 

larKe*  difltise,  nor  ezpenaire.** 

"  Altogether  Dr.  Abdy  has  performed  his  taak  In  a  maoner  worthy  of  hia  reputation. 
Ula  book  will  be  naeful  not  only  to  Lawyers  and  Law  Stodeata,  for  whom  it  waa  primarUx 
intended,  bat  also  for  layman.  It  ia  well  worth  the  atody  of  erery  member  of  an  eaUghteaed 
and  clTiliaod  community.*— iSbifcttorj'/oitnMri,  March  IS,  18C7. 

Levi's  International  Commercial  La>v.— Being  the 
Principles  of  Mercantile  Law  of  the  fbllowii^  and  other  Conntriea 
— viz.  :  England,  Ireland,  Scotland,  British  Lidia,  Biitidi  Coloniee, 
Austria,  Be^um,  Brazil,  Buenoe  Avres,  Denmark,  France,  G«nnany, 
Greece,  Hans  Towns,  Italy,  Netherlands,  Norway,  Portugal,  Prussia, 
Russia,  Spain,  Sweden,  Switzerland, United  States,  and  Wttrtembexg. 
By  LEONE  LEVI,  Esq.,  F.S.A.,  F.S.S.,  of  Lincoln's  Inn,  Barrister- 
at-Law,  Professor  of  the  Principles  and  Practice  of  Commerce  at 
King's  College,  London,  &c.  Second  Edition.  2  vols.  Royal  8vo. 
18C3.  U.  15a. 

"^^  dU  ztandanJ  Latv  Works  are  kept  in  Stocl,  in  law  calf  and  other  bindin^s^ 
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INTERNATIONAL  LAW.-CofK<»iied. 

Prize  Essays  on.  International  Law — By  A.  P. 
SPKA6UE,  £aq.,  Oounsallor  of  Law  in  the  United  States,  and 
M.  PAUL  LACOMBB,  Advocate  in  France.  With  an  Introduc- 
tion by  His  ExceUency  DON  ARTURO  DE  MARCOARTU, 
Ex-Deputy  to  the  Cortes.    Royal  8vo.    1876.  7t.  6d. 

Vattel's  Law  of  Nations.— A  New  Edition.  By 
JOSEPH    CHITTY,  Esq.      Royal  8vo.      1884.  1/.  Is. 

Wildman's  International  Law.— Institntes  of  Inter- 
national Law,  in  Time  of  Peace  and  Time  of  War.  By  RICHARD 
WILDMAN,  Barrister-at-Law.  2  vols.    8vo.    1849-50.      11  2^.  6(2. 

INTESTATE  SUCCESSIONS --Col in's  Essay  on  Intestate 

Successions.-~Acoording  to  the  French  Code.    By  BAR- 

THELEMY  HARDY  COLIN,  of  the  Middle  Temple.    12mo. 

1876.  6a. 

"  ▲  Tery  intelUgeat  easay."— laio  Timu,  tebtuary  24, 1877. 

JOINT  STOCKS.— -Jordan's  Joint  Stock  Companies.— A 
Handy  Book  of  Practical  Xnatmctions  for  the  Formation  and 
Management  of  Joint  Stock  Companies.  fifth  Edition.  12mo. 
1875.  Nit,  28,  ed, 

Thping's  (SirH.)  Joint  Stock  Companies*  La>w'.— 
The  Law  and  Practice  of  Johit  Stock  and  other  PubUc  Companies,  in- 
cluding the  Statutes,  with  Notes,  and  the  Forms  required  in  Making, 
Administering,  and  Winding-up  a  Company,  with  a  Supplement 
containing  the  Companies*  Act,  1867f  and  Notes  of  Recent  Decisions. 
By  Sib  HENRY  THRING,  KC.B.,  The  Parliamentaiy  Counsel. 
Mrd  Edition.  By  GERALD  A.  R.  FITZGERALD,  of  Lincoln's 
Inn,  Esq.,  Barrister-at-Law,  and  Fellow  of  St.  John's  CoUege, 
Oxford.    12ma    1875.  12. 

"This,  as  the  work  of  the  origiiial  dnnghtaroaa  of  tbo  CompaniM  Act  of  1803,  and 
well-known  Parlianientarf  coonsel.  Sir  Henry  Thrinjf,  is  naturally  the  highest  authority 
on  the  subject."— 2^  Timu,  April  21, 1876. 

JUDGMENTS.  — Pask*s  Judgments,  Executions,  and 
Crown  Debts. — ^The  Judgments  Iaw  Amendment  Acts 
relating  to  Heal  Property,  22  &  2S  Vict.,  c.  35,  and  28  &  24  Yiot , 
o.  38,  23  &  24  Vict.  c.  115,  and  27  k  28  Vict  c  112.  With  Notes, 
Keferences  to  Cases,  and  Index  :  f onning  an  Aimendix  to  **  The 
Practice  of  Begistering,"  &&  By  JAMKS  PA8K,  Chief  Clerk  to 
the  Registrar  to  the  Conrt  of  Common  Pleas,  Westminster.  Third 
Edition.     12mo.     1860.    Sewed.  Net,  2«. 

Seton.—  Vtd€  "  Equity." 

JUDICATURE  ACTS.— Braithwaite.— Fuie  "Oaths." 

Clowes'  Compendious  Index  to  the  Supreme 
Court  of  Judicature  Acts,  and  to  the  Orders  and  Boles 
issued  thereunder.  By  W.  CLOWES^  Esq.,  one  of  the  Begistrars 
of  the  Court  of  Chancery.  Second  Edition,  revised  and  enlarged. 
{Uniform  in  ake  toith  the  Queen's  Printet^s  Edition  of  the  Acts  and 
RuUs.)    1875.    Ba^f  bound,  10s.  6</. 

*^*  The  above,  with  the  Acts  and  Bules  (Authorized  Edition),  Orders  in 
Coimcil,  and  additional  rules,  court  fees,  &c,  complete  in  one 
VoiiUMB,  bound  in  limp  leather,  IL  6s, 

*^*  All  statidai'd  Law  Worhs  an  kept  in  Slock,  in  lav;  caXf  and  oih/cr  bindings. 
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JUDICATURE  ACTS.-a«rfmi«rf. 

Leys'  Complete  Time-Table  to  the  Rules  under 
the  Supreme  Courtof  Judicature  Act,l878.  Show- 
ing aU  the  periods  fixed  by  the  Bulea  within  or  i^fter  which  any  proceed- 
ings may  be  taken.  By  JOHN  KimCWOOB  LEYS,  M.A.,  of  the 
Middle  Temple,  Esq.,  Barrifter-at-Law.  Boyal8vo.  1875.  Net,l8,6d, 

Lynch  and  Smith's  Introduction  to  the  Final 
Examination. — Being  a  coUeciion  of  the  questions  ^t  by  the 
Incorporated  Law  Society,  with  the  answers  adapted  to  meet  the 
recent  extensive  alterations  made  by  the  JUDIOATITRE  ACT, 
1878.  By  H.  FOXTLKS  LYNCH,  SoUdtor,  and  ERNEST 
AUGUSTUS  SMITH,  SoUdtor,  Clifford's  Inn,  Prizeman  ;  Senior 
Prizeman  of  the  Ii^corporated  ]^w  Sodety ,  and  Brodiip  QM  Medalist, 
1872.    Vol.  I.  The  Principles  of  ihf  Law.    Pc^t  Svo.  1874.        12«. 

Lynch's  Spitome  of  Practice  in  the  Supreme 
Court  of  Judicature  in  England.  With  Ee^rences 
to  Acta,  Bules,  aitd  Orders.  For  the  Us^  of  Sta4e|iitab  Boy^l  Svo. 
Third  Edition.  Incorporating  the  Appellate  Jurisdiction  Act,  1876, 
and  thfi  Bules  of  the  Siq^treme  Courl^  December,  187$,  and  June, 
1876.    1876.  Net,  19. 

Morgan.— Fufe  "Chancery." 

Morris.--Fi(fe  «  Costs." 

Scott.— Ficfc"  Costs." 

Stephen's  Judicature  Act?  1878}  1874.  and  1878, 
consolidated.  With  Notes  and  an  Index.  Bj^FTTZJAMES 
STEPHEN,  one  of  Her  Majesty's  CoonseL    12mo.    1875.     i»,M, 

Summerhays  and  Topgood.— Fide  "Costs.** 

Vinson's  Judicature  Acts,  Hules  and  Forpas.  With 

Notes  an4  n  copious  Index,  and  ad$tioni4  Rules,  •(onnigg  a  Com • 
PLBTE  Quid*  to  the  New  Pbachce.  By  ARTHUK  WitSON,  of 
the  Inner  Temple,  Esq.,  Banister-at-LaW.  Royal  12mo.  1875.    18s. 

(Bound  in  limp  leather  for  Vkc  pocket,  22«.  Qd.^  or  the  fame,  In^tpieaved^  9^) 

%*  A  LABoa  PAFSB  Ei>iTioH  OF  THB  ABoyB  (for  m«fgmal  notes),  wHh 
Additional  Rules.    Royal  8vo.    1875.  IL  5$, 

(Bound  in  limp  leather^  Ik  10«.). 


**nie  refoKenoes  are  anple,  sad  the  dssoripttop  of  the  natter  Rf^onred  to  is  dear. 
r«ry  careful  ezsmioaH 
vlth  ffT^t  care  end  viorotighneM,  aud  that  it  will  be'  of  the  utmost  Talne  to  all  thoie  on 


The  ^walt  of  a  Terr  careful  ezamioatloB  of  Sr.  'Vni^oa's  book  is  that  It  Is  ezecated 


whom  the  task  ftUa,  whether  as  practitiooen  or  as  sdmhiiBtraton  of  the  law,  of  applying 
and  adaptfaig  the  J»^  practice  and  piooedare.">-«a0ittfton'  Joiuiial,  Got  tt.  \SU, 

"  We  hftTe  aotl;iing  oat  pralae  to  bestow  upon  the  anaotatiog  of  t^e  rule^  We  have 
so  doabt  It  will  maintaia  a  positioQ  in  the  tront  nmk  of  the  works  upo^  the  aH-exucnNniDg 
subject  with  which  it  deals. "^-Xow  ffowi,  Oct  16,  im. 

*^Mx.  Wilson  has  appended  to  the  Acts  and  Rules,  espeoially  the  lattes,  a  vslaable  bodj 
of  notesi  which  we  are  sure  will  be  found  uaefhl.**— 'Zkiw  JaungL  Oct.  SO,  187$. 

"  Mr.  Arthur  Wilson,  as  might  hare  been  expected,  is  particularl/  suceesifhl  in  deal- 
ing with  the  Utiles  of  Court,  to  which,  Indeec^  his  notes  are  an  ahnost  iadifpensaUe 
accompaniment*— JCcNS  JI<va<<M*  KoT.  187S. 

JURISPRUDCNOE.— AmoSy  Law  aa  a  Soienoa  and  as 
an  Art.— An  Intvoduotoiy  IieQt\:^a  detiverad  at  UniverBity 
GoUege  ftt  the  oommencement  ol  the  aesBion  1874-5.  By  SHSLDON 
AMOS^  Esq.,  M.A.,  Barrister-at-Law.    8vo.    1874.       Net,  U  6<2. 

Phillimore's  (J.  G.)  Jurisprudence.— An  Inaugural 
Lecture  on  Jurisprudenoe,  and  a  Xiecturp  on  Cmion  Law,  delirered 
at  the  Hall  of  the  Inner  Temple,  Hilary  Term,  1851.  By  J.  6. 
PHILLXMORE,  Esq.,  Q.C.    8va    1851.    Sewed.  3s.  6cf . 

%*  AU  standard  Law  Workt  are  kept  in  Stock,  in  law  ca^f  and  othfr  hvndings. 
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JUSTICE  OF  THE  PEACE.— Arnold's  Summary  of  the 
Duties  of  a  Justice  of  the  Ponce  out  of 
Sessions.— Summary  Convictions.  By  Sir  THOMAS  JAMES 
ARNOLD,  Chief  MetropoUtan  Police  Magistrate.    Svo.     1860. 

12.  6t. 

Burn's  Justice  of  the  Peace  and  Parish  Officer. 
— Edited  bv  the  followinjsf  Barriaten,  nnder  the  General  Superinten- 
dence of  JOHN  BLOSSETT  MAULE,  Esq.,  Q.C.,  Recorder  of 
Leeds.  The  Thirtieth  Edition.  VoL  I.  containing  titles 
"Abatement"  to  '* DweUings for  Artizans;"  byTHOS.  SIBRBLL 
PRItCHARD,  of  the  Inner  Temple,  Esq.  VoL  II.  containing 
titles  "  Easter  OfiFering "  to  "Hundred  ;"  by  8AML.  BOTELER 
BRISTOWE,  of  the  Inner  Temple,  Esq.  Vol  III.  containing 
tities  **  Indictment '  to  ♦*  Promissory  Notes ;"  by  LEWIS  W. 
CAVE,  of  the  Inner  Temple,  Esq.  VoL  IV.  containing  the  whole 
title  "  Poor  ;**  by  JAMES  BDWD.  DAVIS,  Esq.,  Stipendiary 
Magistrate  for  Stoke-upon-Trent.  {SM  aepofraUly,  price  II,  lis.  6d.) 
VoL  V.  containing  titles  "Quo  Warranto^'  to  "Wreck;"  by  JOHN 
BLOSSETT  KAULE,  Esq.,  Q.O.,  Recorder  of  Leeds.  Five  vols. 
Svo.    1869.  7/.  7«. 

Since  the  pnbllcation  in  1845  of  the  former  Bdition  of  Bum*i  JuHic^  9f  th€  Pifoee  and 
PariOi  Officer  the  whole  range  of  the  Law  which  Magistrates  had  to  administer  has 
undergone  more  or  less  alteration,  and.  Indeed,  the  time  which  has  elapsed  stnc^  that 
pablicatiou  appeared  has  donbUeas  worked  as  great  a  chaage  la  the  Haigistrates  them- 
■eWes :  so  that  to  very  many  of  the  Gentlemen  now  composing  the  body  of  Justices  the 
£n<7clopedic  Work  of  Born  most  be,  if  not  entirely  unknown,  a|  least  nntamiUar  as  a 
book  of  reference. 

Paley.— Fide  "Convictions." 

Stone.— Ficfe  •*  Petty  Sessions." 

JUSTINIAN,  INSTITUTES  OF.-Cumin.— Fufc  "Civil  Law." 
Greene.— Ficfe  ''Roman  Law.** 
Mears.— Fide  "Roman  Law." 
Voet.— Fide  "avil  Law.** 

LAND  DRAINAGE— Thring*s  Land  Drainage  Act.— With 
an  Introduction,  Practical  Notes,  an  Appendix  of  Statutes  relating 
to  Drainage,  and  Forms.  By  THEODORE  THRING,  Esq., 
Barrister-atrLaw.     12mo.     1861.  7i. 

LAND  TAX.—Bourdin's  Land  Tax.— An  Exposition  of  the 
Land  Tax  ;  its  Assessment  and  Collection,  with  a  statement  of  the 
rights  conferred  bj  the  Redemption  Acts.  By  MARK  A.  BOUR- 
DIN,  of  the  Inland  Revenue  Office,  Somerset  House  (late  Registrar 
of  Land  Tax).    Second  Edition.    Crown  Svo.    1870.  ia, 

LANDLORD  AND  TENANT.— Woodfall's  Law  of  Landlord 
and  Tenant.— A  PtacUcal  Treatise  on  the  Law  of  Landlord 
and  Tenant,  with  a  full  Collection  of  Ptecedenta  and  Foima  of 
Procedure.  'J^exxi^  Edition.  By  W.  R.  COJiE,  Esq.,  Barrister-at- 
Law.    Royal  Svo.    1871.  Net,  1/.  1S«. 

LAW,  GUIDE  TO.— A  Guide  to  the  Law  for  General 
Use.    By  a  Barrister.    Twenty-first  Edition.    Crown  8va    1877. 

"There  may  be  manj  stadents  of  both  branches  of  the  prdession  who  will  flod  the 
foUowlDg  pages  an  asaiBtance  to  them  tn  the  couise  of  their  reading,  not  in  snbstltotion 
of  but  together  with,  or  preliminaty  to,  the  Tulaminoos  and  highly  technical  works  which 
they  have  necessarily  to  examine." 

Net,  8«.  6d, 

*^*  All  itandard  Law  Works  are  kept  in  Stock,  in  law  calf  andother  bmdinga. 
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LAW  LIST. —  Law  List  (The).— Comprising  the  Jndges  and  Officers 
of  the  different  Courts  of  Justice,  Counsel,  Spedal  Pleaders, 
Draftsmen,  Conveyancers,  Attorneys,  Notaries,  &c.,  in  England 
and  Wales ;  to  which  are  added  the  Circuits,  Juc^^  Treasurers, 
Kegistrars,  and  High  Bailiffs  of  the  County  Courts,  District 
Kegistries  and  K^futrars  under  the  Probate  Act,  Lords  Lieu- 
tenant of  Counties,  Recorders,  Clerks  of  the  Peace,  Town  Clerics, 
Coroners,  Colonial  Judges,  and  Colonial  Lawyers  having  Knglish 
Agents,  Metropolitan  PoUce  Magistrates,  Law  Agents,  Law  and 
Public  Officers,  Circaits  of  the  Judges  and  Counsel  attending 
Circuit  and  Sessions,  List  of  Sheriffs  and  Agents,  London  Commis- 
sioners to  Administer  Oaths  in  the  Supreme  Comrt  of  Judicature  in 
England,  Conveyancers  Practising  in  England  under  Certifioates 
obtained  in  Scotland,  &c.,  &c.,  and  a  variety  of  other  useful  matters 
so  far  as  relates  to  Spedal  Pleaders,  Draftsmen,  Conveyancers, 
Attorneys,  Solicitors,  Proctors  and  Notaries^  Compiled  by 
WILLL^M  HENRY  COUSINS,  of  the  Inland  Revenue  Office, 
Somerset  House,  Registrar  of  Stamped  Certificates,  and  of  Joint 
Stock  Companies.  Published  annually.  By  authority.  1877.  (Nova 
ready,)  10*.  6€L 

LAW  REPORTS.— Ficie  pages  29-30. 

LAWYER'S  COMPANION.— Ficfe  "Diary." 

LEGACIES.— Roper's  Treatise  on  the  La>w  of  Lega- 
cies.—Fourth  Edition.  By  H.  H.  WHITE.  2  vols.  Royal  8to. 
1847.  8/.  8«. 

LEXICON.— 7i(2e  "  Dictionary." 

LICENSING.— Lely  and  Foulkes*  Licensing  Acts, 
1828,  1869,  1872,  and  1874;  Ckmtainim?  the  Law  of  the 
Sale  of  Liquors  by  Retail  and  the  Manajg^ement  of  Licensed  Houses ; 
with  Notes  to  the  Acts,  a  Sununary  of  the  Law,  and  an  Appendix 
of  Forms.  Second  Edition.  By  J.  M.  LELY  and  W.  D.  L 
FOULKES,  Esqrs.,  Barristers-at-Law.    Royall2mo.    1874.       8«. 

**  Messn.  Lely  and  Foulkei^a  plan  le  to  print  In  fall  the  principal  Acts,  and  to  inter- 
polate between  the  sactiona  of  each  of  theae  statutea  all  aoDiidiafy  enactmenta,  diatin- 
gnfahtng  them  by  bracketa  and  marginal  notea    ....    to  most  of  the  aectlons  of  tho 
Act  of  laat  Session  notes  are  addod.    Theae  notea  are  anially  aenaible  and  to  the  point 
and  giro  evidenoe  both  of  care  and  knowledge  of  the  aobjecl^— iSMfeitoriVoHmoiL 

UEN.--Cross'  Treatise  on  the  Law  of  Lien  and 
Stoppage  in  Transitu.-~8vo.    1840.  16«. 

LIGHTS  — ^Voolpych*s  Practical  Treatise  on  the  Law 
of  VS^indow^  Lights.— Second  Edition.    12nio.    1864.      6«. 

LOCAL  GOVERNMENT.— ri(i<;  <<PabUo  Health." 

LUNACY.— Elmer's  Lunacy  Practice.— Sixth  Edition.  By 
JOSEPH  ELMER,  of  the  Office  of  the  Masten  in  Lunacy. 

(In  preparaiian,) 
MAGISTERIAL  LAW.— Burn.— Kide  *"  Justice  of  Peace." 

Leeming  and  Cross.— Fuie  *' Quarter  Sessions." 

Paley.— rt<fe  "Convictions." 

Pritchard.— Fi<fe  "  Quarter  Sessions." 

Stone.— Fwfc  "  Petty  Sessions." 

*«  *  AU  itandard  Law  Work$  are  kept  in  Stock,  in  law  calf  and  oiker  bindmgt. 
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MAINTENANCE  AND  CHAMPERTY.  — Tapp  on  Main- 
tenance and  Champerty. — An  Inquiry  into  the  present 
state  of  the  Law  of  Maintenance  and  Champerty,  principally  as 
affecting  Contracts.  By  WM.  JOHN  TAPP,  of  Luiooln's  Inn.  Kaq. , 
Barrister-at-Law.    12mo.    1861.  4$.  6d, 

MANDAMUS.  — Tapping  on  Mandamus.  —  The  Law  and 
Practice  of  the  High  Prerogative  Writ  of  Mandamus  as  it  obtains 
both  in  England  and  Ireland    Boyal  8vo.    1848.  1/.  Is. 

MARINE   INSURANCE— ;^«  "  Insunmoe." 

MARTIAL  LAW.— Finlason's  Treatise  on  Martial  Law, 
as  allowed  by  the  Law  of  England  in  time  of  Rebellion  :  with 
Practical  Illustrations  drawn  from  the  Official  Documents  in  the 
Jamaica  Case,  and  the  Evidence  taken  by  the  Royal  Commission  of 
Enquiry,  with  Comments  Constitutional  -and  Legal.  By  W.  F. 
FINLASON,  Esq.,  Barrister-at-Law.    8vo.     1866.  12s. 

MERCANTILE  LAW— Boyd.— 7wfc  *^  Shipping.'' 
Brooke.— Tide  "Notary." 
Russell.— Ficte  "Agency." 

Smith's  Mercantile  Law. — A  Compendium  of  Mercantile 
Law.      By  the  late  JOHN  WILLIAM    SMITH,    Esq.      Ninth 
Edition.    By  G.  M.  DOWDESWELL,  of  the  Inner  Temple,  Esq. 
one  of  Her  Majesty's  Counsel.  (In  tite  press.) 

Tudor's  Selection  of  Leading  Cases  on  Mercan- 
tile and  Maritime  Law.— With  Notes.  By  0.  D.  TUDOR, 
Esq.,  Barrister-at-Law.  Second  Edition,  Royal  8vo.  1868.    11,  ISs, 

MERCHANDISE  MARKS  ACT.— r«^  "Trade  Marks." 

METROPOLIS  BUILDING  ACTS  -W^oolrych's  Metropolis 
Building  Acts,  together  wilh  such  Clauses  of  the  Metropolis 
Management  Acts,  1865  and  1802,  and  other  Acts,  as  more  par- 
ticularly relate  to  the  Buildings  Acts,  with  Notes,  ExpUnatory  of 
the  Sections  and  of  the  Architectural  Terms  contained  therein. 
Second  Edition.  By  NOEL  H.  PATERSON,  M.A.,  of  the  Middle 
Temple,  Esq.,  Barrister-at-Law.    12mo.     1877.  8«.  6d, 

MINES.— Rogers'  Law  relating  to  Mines,  Minerals, 
and  Quarries  in  Great  Britain  and  Ireland; 
with  a  Summary  of  the  Laws  of  Foreign  States  and  Practical 
Directions  for  obtaining  Government  Grants  to  work  Eoreign  Mines. 
Second  Edition  Enlarged.  By  ARUNDEL  ROGERS,  Esq.,  Bar- 
rister-at-Law. 8vo.  1876.  1^.  Us.  6d. 
"  Most  oomprchoMlTe  and  complete."— Xow  Times,  June  17,  1876. 
"AlthoDffh  iBsned  ms  Second  Edition,  the  work  appears  to  hsTe  beoB  almost  entirely 

re-wrltt«n  and  very  muoh  Improred.    ...     The  TolnmcwUl  proro  Inraluable  as  a 

woA  of  legal  reference."— rA«  Mining  Journal,  May  18,  X876. 

MORTGAGE.— Coote's  Treatise  on  the  La^w  of  Mort- 
gage.—Third  Edition.    Royal  8vo.     1850.  Net,  11. 

MUNICIPAL  ELECTIONS.- FiVfe  •^B.illot." 

**  AU  itandard  Law  WorJcs  are  Itpi  in  Stochf  in  law  calf  and  other  hiiidings. 
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PUBLIC  HEALTH.-Cim«j«r€rf. 

Chambers'  Index  to  the  Public  Health  Act, 
1875 ;  together  with  the  fnll  Text  of  the  Act,  and  of  mMiy  of 
the  Incorporated  Acts.  By  GEO.  F.  CHAMBERS,  of  the  Inner 
Temple,  Esq.,  Barrister-at-Law.  Imperial  8vo.  1877.  {XeaHy 
ready.)  U,  6rf. 

FitzGerald's  Public  Health  and  Rivers  Pol- 
lution Prevention  Acts.— The  Law  relating  to  Public 
Health  and  I^ocal  Government,  as  contained  in  the  Public  Health 
Act,  1S75,  with  Introduction  and  Notes,  showing  all  the  altemtionsin 
the  ExistingLaw,with  reference  to  the  Cases,  tc;  tosretherwithaSup- 
pleincnt  containing  "The  Kivers  Pollution  Prevention  Act,  1876.*' 
AVith  Explanatory  Introduction,Notefl,Case8,andIndex.  BjGER  ALD 
A.  R  FITZGERALD,  of  Lincoln's  Inn,  Esq.,  Barrister-at-Law, 
Editor  of  "Thring's  Joint  Stocks."    Royal   8vo.     187G.  1/.  1«. 

*^*  The  Supplement  containing  "TiiB  Rivers  Pollution  Pre- 
vention Act,  1876,"  may  be  had  separately.  3#.  6d. 
"  A  copious  and  well-executed  aDalyUcal  isdex  completes  the  work  whleh  we  can 
confidentlr  recoinroend  to  the  offleers  and  members  of  sanitary  snthorities,  snd  all 
interested  in  th«)  subject  matter  of  the  new  Act.*'— £aie  Magazine  and  AartVic,  February, 
IS77. 

'*Mr.  Fitr^O^rald's  trratise  Ia  well  sdapted  for  the  pn>fe»rional  advisers  of  saattary 
bontds.**— Pi'Wif  ^w?r/t.  December  1,  I87«. 

")lr.  FitrOcrald  comes  forward  with  a  spsotsl  qnalificatiou  for  the  task,  ftir  he  wa<i 
employed  by  the  Gnvemmeot  in  the  preparation  of  the  Act  of  1875;  and.  as  bo  himself 
nnys,  has  necesstirily,  for  some  time  part,  devoted  attentioa  to  the  Law  relating;  to  public 
health  and  local  Rorenmrnt.*'— Zow  Journal,  April  IS,  1876. 

PUBLIC  LAW,— Bowyer's  Commentaries  on  Uni- 
versal Public  Law.— By  Sir  GEOKGB  BOWYER, 
D.C.L.    Royal  8vo.     1854.  IL  la, 

QUARTER  SESSIONS.— Leeming  &  Cross's  General  and 
Quarter  Sessions  of  the  Peace.— Their  .Tnrisdiction 
and  Practice  in  other  than  Criminal  matters.  Second  Edition.  By 
HORATIO  LLOYD,  Esq.,  Recorder  of  Chester,  Judge  of  County 
Courts,  and  Deputy-Chairmaii  of  Qaarter  Sessions,  and  H.  F. 
THURLOW,  of  the  Inner  Temple,  Esq.,  Barrister^t-Law.  8to. 
1876.  IZL  1». 

**  The  present  editora  snpear  to  hsre  taken  the  utmost  pains  to  make  the  toIuido  com- 
plete, and,  from  our  ezambintion  of  it,  we  can  thonmKhly  rscommend  it  to  all  interested 
in  the  practice  of  qnsrter  seseiona**— £a«s  flmei,  March  18, 1676. 

Pritchard's  Quarter  Sessions.— The  Jurisdiction,  Prac- 
tice and  Procedure  of  the  Quarter  Sessions  in  Criminal,  Ci^  and 
Appelate  Matters.  By  THOa  SIRRELL  PRITCHARD,  of  the 
Inner  Temple,  Esq.,  Barrister-at-Law,  Recorder  of  Wenlock.  8vo. 
1875.  2i.  2f. 

**  \7e  con^ntiilate  Hr.  Pritehsrd  on  ths  state  of  order  ho  has  produoed  out  of  the 
chsotio  mass  ho  has  dealt  with,  snd  we  tbink  mnch  credit  is  due  to  him  for  bis  eridmi 
fmisMt»king."— Law  Journal,  April  24, 187ft. 

**  We  can  confldentaUT  say  that  it  is  written  thronghont  with  deamess  and  intsIliiteBce, 
and  that  both  in  I^iuation  and  in  case  law  it  is  careitally  brought  down  to  die  most 
recent  diite.'*>-Ss;«eifor«*  Journal^  May  1,  187S. 

RAILWAYS.— Browne.— Fids  "  Carriers." 

Lely's  Railway  and  Canal  Traffic  Act,  1878.-— 

And  other  Railway  and  Can^  Statutes ;  with  the  General  Orders, 

l^'orms,  and  Table  of  Pees.    By  J.  M.  LELT,  Esq.,  Barriater-at-Law. 

PoetSvo.   187S.  8*. 

"This  book  contains  all  that  snch  a  book  should  contain.   The  arrangement  is  dear  and 

convenient,  MOd  fh»m  it  at  a  glance  can  be  »een  the  anbjoct  matter  of  complaint,  the 

decision  of  the  Conrt,  and  the  ground  ox  each  deciMon."— J^ir  Magazine,  April,  1874. 

•,*  Afl  standard  Law  Workt  are  Irpt  m  SiocJt,in  law  cdlfand  other  Inndinffi, 
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RAILWAYS.-Q>»<«»»«'. 

Simon's  Law  relating  to  Railway  Accidents,  in- 
eluding  an  Outline  of  the  Liabilities  of  Kailway  Companies  as  Carriers 
generidly,  concisely  Discussed  and  Explained.     12mo.     1862.        85. 

REAL   PROPERTY.— D  art.— Vide  "  Vendors  and  Purchasers." 

Leake's  Elementary  Digest  of  the  Law  of  Pro- 
perty in  Land. — Containing  :  Introduction.  Part  L  The 
Sources  of  the  Law.— Part  IL  Estates  in  Land.  By  STEPHEN 
MARTIN  LEAKE,  Barrister-at-Law.    8yo.    1874.  112s. 

*«*  The  above  forms  a  complete  Introduction  to  the  Stndy  of  the  Law  of  Real  Property. 

Shelford's  Real  Property  Statutes.— Eighth  Edition. 
By  T.  H.  CARSON,  of  Lincoln's  Inn,  Esq.     8vo.     1874.      IL  10«. 

Smith's  Heal  and  Personal  Property.— A  Com- 
pendium of  the  Law  of  Real  and  Penanal  Property,  primarily 
connected  with  Conveyancing.  Designed  as  a  second  book  for 
Students,  and  as  a  digest  of  the  most  useful  learning  for  Practi- 
tioners. By  JOSIAH  W.  SMITH,  B.C.L.,  Q.C.,  Judge  of  County 
Courts.  Fourth  Edition.  In  two  convenient  volumes,  8vo.  1870.  IL  18«. 

"  As  a  reflTMher  to  the  memory,  and  a  repodtory  of  InfbnnaUoii  that  Is  wanted  In  daily 
practice,  it  will  be  found  of  groat  valne."— /uritf. 

.    .    .    "He  has  given  to  the  stndont  a  book  which  he  may  read  over  end  over  again  with 
profit  and  plesenre.*^— law  Timet, 

"The  work  beftxe  ns  will,  we  think,  be  fonnd  of  very  groat  torTlce  to  the  practitioner.'* 
^BoHeitonf  JovmaL 

.    .    .    **  I  know  of  no  volume  which  eo  entirely  folflli  the  reqoiremente  of  a  itudent'i 
text  book."— /V-OM  Da.  Bollxt's  Ueiure. 

RECEIVERS.— Seton.— Vide  "  Equity." 

RECORD  AND  WRIT,— Braithwaite's  Record  and  \A/^rit 
Practice.— With  Practical  Directions.  By  T.  W.  BRAITH- 
WAITE,  of  the  Record  and  Writ  Clerics' Office.    8vo.    1858.    18«. 

REGISTRATION.— Rogers.-  Vide  «  Elections." 

REGISTRATION  CASES.— Hop  wood  and  Coltman's 
Registration  Cases.— Vol. I. (1868-1872). Calf.  Net,2l.lSs.; 
Vol.  II.  Part  L  (1878).  Sewed.  Net,  10s.;  Vol.  n.  Part  IL  (1874). 
Sewed.  ^e<,10f.6<i.;  Vol.  IL  Part  111.(1875).  Sewed.  Net,is.6d.i 
Vol.  IL  Patt.  rV.  (1876).    Sewed.    Net,  is. 

REPORTS.— Fu2e  pages  29-30. 

RIVERS  POLLUTION  PREVENTION.— FitzGerald's  Rivers 
Pollution  Prevention  Act,  1876.— With  Explanatory 
Introduction,  Notes,  Cases,  and  Index.     Boyal  8vo.  1876.      Zs.  M, 

"A  well-timed  addition  to  the  aathor*s  previoos  work  on  Saoitsry  Law.*— Xovc 
Ifagatiue,  February,  18T7. 

ROMAN  LAW.— Cumin.— fTWe«CiviL" 

Greene's  Outlines  of  Roman  Law.— Consistmg  chiefly 
of  an  Analysis  and  Summary  of  the  Institutes.  For  the  use  of 
Students.  By  T.  WHITCOMBE  GREENE,  B.C.L.,  of  Lincoln's 
Inn,  Barrister-at-Law.  Third  Edition.  Foolscap  8vo.  1875.      7*.  6d. 

♦/  AU  stundard  Law  Works  are  h>pt  in  Stock,  in  law  calf  and  other  bindings. 
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ROMAN  Lkyi.-Continiitd. 

Mears'  Student's  Ortolan.— An  Analysis  of  M.  Ortoliui's 
Institutes  of  Justinian,  including  the  Hbiory  and 
Qeneralization  of  Bovav  Law.  Bf  T.  LAMBERT  MEABS, 
M.A.,  LL.D.  Lond.,  of  the  Inner  Temple,  BarriBter-at-Law. 
Puhli»hedb^permuti4moftM€laieM.Oriolam,  PoaiSTOw  1876.  lSk6<L 

"By  Dtf  the  most  Taloable  part  of  tba  work,  hoverer,  was  that  ooatafaMd  la  tko  two 
latef  Tolnines,  wbtelu  while  meralT  fmrporttng  to  b«  a  eommoatar/  on  the  Inttf  tatea  of 
JofUnian*  an  In  reality  an  exhaaotiTe  treatiee  on  the  whole  Booun  Law,  and  inactioally 
contain  all  the  learauf  on  the  eabject.  Dr.  Meait  luuwiili  the  publie  with  an  admir- 
aUe  aoalyato  of  the  flrat  Tolume,  and  what  we  haTe  poloted  oat  abofi  11^  aa  a  natter  of 
faet,  a  tnoalation  of  the  other  two.**— low  ritA««,  October  1, 1870. 

"  We  haTO  bo  donbt  that  this  book  la  Intended  to  nkeet  a  real  deannd.  Kor  hare  wa 
any  reaaon  to  doubt  that  the  work  baa  been  well  and  fkithAiUy  ezeented  .  .  .  Hnwerer, 
both  stadenti  and  their  teaehera  are  at  the  net ey  of  examinera,  aad  this  book  will  rtrj 
ffnbablj  be  fooad  uaalkl  by  all  parttea."— ^ilhwaat,  Ootober  tt,  18Td. 

"  Dr.  lieara  haa  made  hia  edition  tkt  edition  par  exctUewt  of  that  great  French  wrtter." — 
Iriak  Law  If  met,  Deeamber  80,  18Ttf. 

SAUNDERS'  REPORTS.— AVllliams'  (Sir  E.  V.)  Notes  to 
Saunders'  Reports.— By  the  late  Seijeant  WILLIAMS. 
Continned  to  the  present  time  by  the  Bight  Hon.  Sir  EDWABD 
VAUGHAN  WILLIAMS.    2  Tola.    Boyal  8m    1871.     2L  10«. 

SETTLED  ESTATESiT— Brickdale*8  Leases  and  Sales  of 
Settled  Estates  Act.->19  ft  80  Yiat^  o.  180,  and  the  Oeneral 
Ordera  and  B^gulntiona  ralalliig  tharelo.    ¥^aii  lotrodaotfon  and 

Notes.    12mo.    1861.  .5«. 

SHIPPING,  and  vide  '*  Admiralty.** 

Boyd's  Merchant  Shipping  La^ws ;  being  a  ConaoUda- 
tion  of  all  the  Merchant  Shipping  and  Paaaeiiffer  Acta  from  1854  to 
1876,  indndve ;  with  Notes  of  all  the  leading  Engliah  and  American 
Caaea  on  the  subjects  affected  by  Legialatioii,  and  in  Appendix 
containing  the  New  Bules  issned  in  October,  1876:  fonniiu^  a  com* 

flete  Treatise  on  Maritime  Law.      By  A.  C.  BOTD,  LL.&,  of  the 
nner  Temple,  Esq.,  Barrister-at-Law,  and  Midland  Circuit    8to. 

1876.  IL  U 

**  Aa  eompared  with  other  tezt-booka  on  the  sabjeet,  thia  haa,  at  aay  rata  the  notlDeon- 

aldorable  merit  of  ooaoiaeneaB  ....    Mr.  Boyd  eonfiaea  hhaself  to  abort,  aad  aa  far 

as  we  can  Indge  correct,  atatementa  of  the  effect  of  actual  deeblona."— ifolkicorf  Jbumal, 

JaB.S0,18n. 

*'Tha  great  deaideratoBi  la  obrlontly  a  good  indai,  aad  tins  Vr.  Boyd  has  takaa  par- 
tiealar  case  to  supply.  We  eaa  noaBmead  the  work  aa  a  TViy  aadal  eonpsndiiua  of 
sUniDg  law.**— Zoia  nmer,  Dec.  VK  l^ttf. 

*^Far  practical  pnipoaea  the  work  now  produced  by  Mr.  Boyd  has  acoahpllalied  ataaost 
all  that  ooold  be  desired  in  a  legldstiTe  coda.  .  .  .  Ike  TSlae  sf  seeh  a  work  can 
hardly  be  orer  esUmated."— irU4  low  Tiawa,  December  9, 1176. 

STAMP  LAWS.— Tilsley's  Stamp  Laws.— A  Treatiae  on  the 
Stamp  Laws,  being  an  Analytical  Digest  of  all  the  Statutes  and 
Cases  relating  to  Stamp  Duties,  with  practical  remarks  thereon. 
Third  Edition.  With  Tabled  of  all  thd  Stamp  Duties  payable  ih 
the  United  Kingdom  after  the  1st  Januair.  1871,  iad  of  Former 
Duties,  ftc,  &c  By  EDWABD  HXTGH  TILSLET,  of  the  Inland 
Bevenue  Office.   8yo.  1871.  l8s. 

STATUTES,  and  vide  **  Acts  of  Parliament." 

Biddle's  Table  of  Statutes.— A  Table  of  Beferaneea  bo 
unrepealed  Public  Greneiml  Acta,  arranged  in  the  Alphabetioal  Order 
of  their  Short  or  Popular  TiUea.  Second  Edition,  including  Befer- 
ences  to  all  the  Acta  in  Chitty's  Collection  of  Statutes  lU^al  8vo. 
1870.    {Published  at  9s,  6<i)  AH,  2s.  6d. 

%*  An  sUi^ndard  law  Works  are  k^  in  Sto^  in  tavfca^andoiherbindinffi. 
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STATUTES.-<?<'»«'«««<« 

Chitty's  Collection  of  Statutes,  with  Supple- 
ments, to  1878.— ACoUajtionof  Statuteaof  Practical UtUity  ; 
with  notes  thereon.  The  Third  Edition,  containing  all  the  Statutes 
of  Practical  Utility  in  the  Civil  and  Criminal  Administration  of 
Justice  to  the  Present  Time.  By  W.  N.  WELSBT  and  EDWARD 
BfiAVAN,  Esqrs.,  Barristers-at-Law.  In  4  very  thick  vols.  Roya] 
8vo.    1865.  12^.12*. 

Supplemental  Volume  to  the  above,  comprising  the  Statutes 
1865—72.  By  HORATIO  LLOYD,  Esq.,  Judge  of  County  Courts, 
and  Deputy-Chairman  of  Quarter  Sessions  for  Cheshire.  Vol.  I. 
Royal  8vo.     1872.  3/.  is. 

Vol.  IL,  Part  I.,  1873,  7».  6d.  Part  II.,  1874,  6*.  Part  IH., 
1875, 16*.    Part  IV.,  1876,  6».  6d,  sewed. 

*^*  Continued  Annually. 
**  Whttn  he  (Lord  Campbell)  wfts  upon  the  Bench  he  always  had  this  work  hj  him, 
and  no  statutes  were  ever  referred  to  Vy  the  Bar,  which  he  could  not  And  in  iL" 

Lynch's  Statute  La^w  of  1870,  for  the  use  of  Students  for 
the  Incorporated  Law  Society's  Examinations.  8vo.  Sewed.  iVel,  1$, 
„    „    1872,  iVett,  U  ;  1873,  U.6d.;  1874,  U;  1876, 1<.;  1876,  If.  «ctaed 
♦Public  General  Statutes,  issued  in  parts  and  in  complete 
volumes,  royal  8vo,  during  and  after  each  session,  and  supplied  by 
the  Publishers  of  this  Catalogue  immediately  on  publication. 
•The    Revised   Edition   of  the    Statutes,  prepared 
under  the  direction  of  the  Statute  Law  Committee,  and  published 
by  the  authority  of  Her  Majesty's  Government.     Imperial  8vo. 
VoL  1.— Henry  III.  to  James  IL,  1235-1685   .    IL  U.  Od. 

„   2.— Will.  &  Mary  to  10  Geo.  III.,  1688-1770    .10    0 

„    3.— 11  Geo.  IIL  to  41  Gea  III.,  1770-1800    .    0  17    0 

,,    4.__41  Gea  IIL  to  51  Ge6.  IIL,  1801-1811    .    0  18    0 

,,    5.-52  Gea  IIL  to  4  Geo.  IV.,  1812-1823    .16    0 

„    6.— 6  Gea  IV.  to  1  &  2  WilL  IV.,  1824-1831    .16    0 

„  7.-2  &  8  Will  rV.  to  6  &  7  Will  IV.,  1831-1836  .  1  10  0 
„  8.-7  Wm.  IV.  k  1  Vict  to  6  A  6  Vict,  1887-1842  .  1  12  6 
„    9.-6  &  7  Vict,  to  ©  &  10  Vict.,  1848-1846    .1116 

„  10.— 10  &  11  Vict  to  13  ft  14  Vict.,  1847-1850    .17    6 

„11.— 14  ft  16  Vict  to  16  ft  17  Vict.,  1851-1868    .14    0 

*^*  Volume  XII.  in  preparation. 
♦Chronological  Table  of  and  Index  to  the  Statutes 
to  the  end  of  the  Session  of  1874.  Third  Edition,  imperiiil  8vo.   1/.  5«. 
""  Published  by  Her  Maje&ty's  Printers,  and  Sold  by  Stevbks  ft  Sons. 

TORT9.— Addison  on  Wrongs  and  their  Remedies.— 
Being  a  Treatise  on  the  Law  of  Torts.  By  C.  G.  ADDISON,  Esq., 
Author  of  "  The  Law.of  Contracts."  Fourth  Edition.  By  F.  3.  P. 
WOtiFERSTAK,Esq.,BaiTister-at-Law.  Royal 8to.  1878.  12.18«. 

TRADE  MARKS.— Hule&  under  the  Trade  Marks'  Re- 
gistration Act,  1878  (by  Authority).  Sewed.   Nei,  Is. 
Trade  Marks'  Journal.— 4to.  Setved.    {Issued  three  times  a 
•week.)    Nos,  \  to  Hart  now  ready.  Aiet,  each  Is. 

^Vood*s  Law  of  Trade  Marks.— Containing  the  Mer- 
ohandise  Mftrks'  Act,  1862,  and  the  Trade  Marks'  B^stration  Act, 
1875 ;  with  the  Rules  thereunder,  and  Practical  Directions  for 
obtaining  Besistration ;  with  Notes,  full  Table  of  Cases  and  Index. 
By  J.  BIGLAND  WOOD,  of  the  Inner  Temple,  Esq.,  Barrister^t- 
Law.    12mo.     1876.  6s. 

**  Mr.  Wood's  '  Table  of  Cases '  is  noTel  and  Insenlous,  each  case  bebit  distinguished 
by  a  concise  dawsriptlon  tn  a  parallel  colunn."— m  AthtnoMmf  June  U,  1878. 

*«*  All  standard  Law  Works  art  kept  in  Stock,  in  law  calf  and  other  Undimgs. 
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TRAMWAYS.— Sutton's  Tramway  Acts.— The Trmmway  Acte 
of  the  United  Kingdom,  with  Notes  on  the  IjAW  and  Pnctice,  and 
an  Appendix  oontidning  the  Standing  Ordera  of  Parliament,  Bnlea 
of  the  Board  of  Tnde  relating  to  Tramways,  and  Dedsionsof  the 
Referees  with  respect  to  Locos  Standi.  By  HENRT  SUTTON, 
B.A.,  of  Lincoln's  Inn,  Barri8ter-at>Law.    Post  8to.    1874.      12t. 

USES.— Jones  (^V.  Hanbury)  on  Uses.— Svo.    186^       7«. 

VENDORS  AND  PURCHASERS.— Dart's  Vendors  and  Pur- 
chasers.— ^A  TreatiBe  on  the  Law  and  Practice  relating  to  Yen* 
don  and  Purchasers  of  Real  EsUte.  By  J.  HENRT  DART,  of 
Lincoln's  Inn,  Esq..  Barrister-at-Law,  one  of  the  Six  Conyeyandng 
Connselof  the  High  Court  of  Justice,  Chancery  Division.  Fifth  Edi- 
tion. By  th^  AUTHOR  and  WILLIAM  BARBER,  of  Lfaiooln'a 
Inn,  Esq.,  Barristei^at-Law.  2  vols.  Royal  Svo.  1876.  82.1S«.6<r. 
■'  A  standard  work  like  Mr.  Dsrt'ft  ia  beyond  all  praise.'^'— n«  Lam  /oamsj;  Febraarj 

11, 18r«. 

VICE.— Amos  (Professor  Sheldon)  on  the  J^acws  for 
the  Regulation  of  Vice. — ^A  comparative  Surrey  of  Laws 
in  Force  in  England  and  other  Countries  for  the  Prohihition,  Rega* 
lation,  and  Licensing  of  Vice.  With  an  Appendix  siving  the  text 
of  Laws  and  Police  Regulations  as  they  now  exist  in  England,  in 
British  Dependencies,  in  the  chief  towns  of  Continental  Europe, 
and  in  other  parts  of  the  world ;  a  precise  narrative  of  the  passing 
of  the  Enelish  Statutes ;  and  an  Historical  Account  of  English 
Laws  and  Legislation  on  the  subject  from  the  earliest  times  to  the 
present  day.  B^  SHELDON  AMOS,  M.A.,  Barrister-at-Law  and 
Professor  of  Jurisprudence  in  University  College,  London.  (iViearfy 
JUadp.) 

WATERS,— AA/'oolrych  on  the  Law  of  ^Vaters.— Including 
Rights  in  the  Sea,  Riven,  Canals,  &c    Second  Edition.    8va    1851. 

Net,  10«. 
Goddard.— ^'Mie  <<  Easements." 

WILLS.— Montriou.—rWe  "  Indian  Law.- 

Rawlinson's  Guide  to  Solicitors  on  taking  In- 
structions for  AA/'ills.-«8vo.    1874.  4s. 
Theobald's  Concise  Treatise  on  the  Construc- 
tion of  \A^ills.— With  Table  of  Cases  and  Full  Index.    By 
H.  S.  THEOBALD,  of  the  Inner  Temple,  Esq.,  Banister-at-Law, 
and  Fellow  of  Wadham  College,  Oxford.    8va    1876.  12. 
"  This  book  has  a  wider  wope  thftn  Its  title  might  imply ;  it  deals  with  ralsB  of 
administration  as  well  as  rales  or  constractioo,  and  alio  with  the  sereral  cenersl  ralsa  of 
law  whicfat  firom  their  constant  application  in  reteenoe  to  the  terms  of  testa  mwitair 
dispositions,  are  conveniently  treated  of  in  a  text  hook  on  wills.    In  this  respect  the 
extended  plan  of  Mr.  Theobald's  work  gives  it.  for  practical  por|)oae8»  an  adrantafo  over 
that  of  Mr.  Hawkins.    .    .    .    The  snbetance  of  the  law  ia  anninartaed  by  Mr.  Theobald 
with  considerable  akUl,  and  generally  with  aceoracy.    .    .    .    We  desirs  to  recofd  our 
decided  impreasloD,  after  a  somewhat  carelUI  examinaSkm,  that  this  ia  a  book  of  great 
ability  and  valne.    It  bears  on  every  page  tracea  of  care  and  sound  jadgmeal    il  b 
oertaln  to  prove  of  great  practkal  naeftihieaB,  tar  it  snimllea  a  want  whka  was  begia- 
ningto  be  distinctly  Mt,''^Solkilonr  Journal,  Febrnary  24, 1877. 

'*£[i8  arrangement  betaig  good,  and  his  statement  of  the  effect  of  the  dedskms  being 
clear,  hia  work  cannot  fail  to  be  of  practiea]  utility,  and  as  sndi  we  can  oommend  it  to  the 
attention  of  the  profession.*'— Icte  Timtt,  Dec.  29, 1876. 

**  WehsTtt  not  anace  to  make  quotations  fhMB  Mr.  TheobsMTs  book ;  bet  we  may  say 
that  It  ia  remarkably  well  arranged,  and  ita  contents  embiaoe  all  the  principal  hesda  on 
the  sabjeet"— lav /oiiraai,  Febraary  8.  1877. 

**  Includes  within  the  eompaas  of  a  thick  octavo  vohnne  the  whde  body  of  law  reUtlag 
to  teatamentary  dlapositlon  with  leading  caaea  down  to  the  most  recent  time.— Dttt^r  Ifemt 
December  88,  1878. 

Williams.— 7We  «  Execntors." 
WINDOW   LIGHTS.— Wool rych.— Vide  "  Lights." 
W  RONCS.— Fuitf  "Torts." 
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STEVENS  AND  SONS  HOLD  THE  QUIRE  STOCK  OF  THE 
FOLLOWING,  AND  HAVE  A  LARGE  STOCK  OF  SECOND- 
HAND REPORTS. -PRICES  ON  APPLICATION 

Adolphus  and  Ellis,  Queen's  Bench,  12  vols.,  183M0. 
„  „      N.  S.  15  vols.,  1841-50. 

Barnewall  and  Adolphus,  King's  Bench,  5  vols.,  1830-34. 

„    Aldepson,  „  5  vols.,  1817-22. 

„    Cresswell,  „       10  vols.,  1822-30. 

Barron  and  Austin,  Election  Cases,  1  vol,  1842. 
Barron  and  Arnold,       „  „    1  toI.,  1843  46. 

Beavan,  Rolls  Court,  36  vols.,  1838-66. 
Bell,  Crown  Cases,  1  vol.,  1858-60. 
Calthrop,  King's  Bench,  1  vol.,  1609-18. 
Gary,  Chancery,  1  voL,  1557-1604. 
Central  Criminal   Court    Sessions  Papers  (pub- 

lUhed  after  every  SesBwn). 
Clark  and  Finnelly,  House  of  Lords,  12  vols.,  1831-46. 
Craig  and  Phillips,  Chancery,  1  vol.,  1841. 
Common  Bench  Reports,  vols.  1  to  8, 1845-0. 
Cooper  temp.  Cottenham,  Chancery,  2  vols.,  1834-48. 

„  temp.  El  don.  Chancery,  1  vol.,  1815. 

Dearsley,  Crown  Cases,  1  vol,  1852-56. 

„  and  Bell,  Crown  Cases,  1  vol.,  1856-58. 

De  Gex,  Macnaghten  and  Gordon. 

Chancery,  8  vols.,  1851-57. 

„         and  Jones,  „       4  vols.,  1857-60. 

„         Fisher  and  Jones,     „       4  vols.,  1860-62. 

„         Jones  and  Smith,      „       4  vols.,  1862-66. 
De  Gex,  Bankruptcy  Appeals,  1  vol.,  1845-48. 

„         Fisher  and  Jones,  „      1  part,  1860. 

„        Jones  and  Sm'ith,  „      1  vol.,  1862-65. 
Denison,  Crown  Cases.     2  vols.,  1844 — 62. 
Do'W  and  Clark,  House  of  Lords,  2  vols.,  1827-32. 
Dre"wry,  4  vols.    1852 — 59. 

Drewry  and  Smale,  Chancery,  2  vols.,  1860-65. 
Exchequer  Reports,  (Welsby,  Hurlstone  and   Gordon,)  11 

vols..  1847-56. 
Foster  and  Finlason,  Nisi  Prius,  4  vols.,  1858-67. 
Haggard,  Consistory,  2  vols.,  1789-1821. 

„  Ecclesiastical,  3  vols,  and  vol  4,  parts  1  and  2,  1827-33 

Harrison  and  Rutherford,  Common  Pleas,  1  vol., 1806— 68. 
A  U  itanda/rd  Law  Worlt  are  kept  in  StoH\  in  laie  calf  and  other  bindintjn. 
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Hopwood  and  Coltman,  Begistntion  Caaei,  yoU.  1  aod 
2,  parte  1,  2,  3  and  4,  1S6S  76. 

Hurl  stone  and  Coltman,  Exchoqner,  4  vols.,  1862-65. 

Jacob,  Chanoeiy,  1  vol.,  1821-22, 

Jurist,  The  Reports  in  all  the  Comte,  1837—66. 

Keen,  Chancery  (BoUi  Conrt),  2  Tola.,  1836-38. 

Knapp  and  Ombler,  Election  Cases,  l  vol,  1834. 

Leigh  and  Cave,  Crown  Cases,  1  vol.,  1861-5. 

Lloyd  and  Goold,  Temp.  Sugden,  Irish  Chancery,  1  vol.,  1835. 

Lutwyche,  Begiatration  Cases,  2  vols.,  1843-53. 

Macnaghten  and  Gordon,  Chancery,  3  vols.,  1849-51. 

Macrory,  Patent  Cases,  2  parts,  1S36-54. 

McCleland,  Exchequer,  1  vol,  1824. 

„  and  Younge,  Exchequer,  1  vol.,  1825. 

Moody  and  Malkin,  NisiPrins,  1  vol.,  1827-80. 

Moore,  Privy  Coondl  Cases,  15  vols.,  1836-62. 

„         Ditto    N.S.,  9  vols.,  1862-73. 

„         Indim  Appeak,  14  vols.,  1836-73. 

„         Gorham  Case. 
Mylne  and  Craig,  Chancery,  5  vols.,  1836-46. 

„  „      Keen,  Chancery,  8  vols.,  1833-35. 

Nelson,  Chancery,  1  vol,  1625-93. 
Peake,  Nisi  Prius,  2  vols.,  1790-1812. 
Phillips,  Chancery,  2  vols.,  1841-9. 
Ridgw^ay,  Irish  Appeals,  3  vols.,  1784-96. 
Rose,  Bankruptcy,  2  vols.,  1810-16. 
Russell  and  Mylne,  Chancery,  2  vols.,  1829-31. 

„  and  Ryan,  Crown  Cases,  1  vol,  1799-1823. 

Sessions  Cases,  King's  Bench,  1  vol,  1710-48. 
Simons,  Vice-Chancellors',  17  vols.,  1826-49. 
„    New  Series,         „      2  vols.,  1850-2. 

„    and  Stuart  „     2  vols.,  1822-6. 

Stuart  Cases  selected  from  those  heard  and  determined  in  the 
Vice- Admiralty  Court  at  Quebec,  2  vols.  1836-75. 

Tothill,  Chancery,  1  vol.,  1569-1646. 

\A^ebster,  Patent  Cases,  vols.  1  and  2,  part  1,  1844-55. 

\A/'olferstan  and  De^w,  Election,  1  vol,  1856-8. 

„  and*  BristO'W,  2  vols.,  1859-65. 

Younge,  Exchequer  Equity,  1830-2. 

„  and  Collyer,  Chancery,  2  voU,  1841-43. 

„  and  Jervis,  Exchequer,  3  vols.,  1826-30. 
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STEVENS    AND    SONS 

EXECUTE  ALL   BINDING   IN   THE   BEST   MANNER,  AT 
MODERATE  PRICES,  AND  WITH  DISPATCH. 

The  Law  Reports,  Law  Journal,  and  all  other  Reports, 
bound  to  Office  Patterns,  at  Office  Prices. 


All  standard  Law  Works  kept  in  stook  in  Library  Bindings. 


LIBRARIES    PURCHASED    OR   VALUED. 


A  Large  Stock  of  Second  Hand  Reports  and 

Text  Books  on  Sale. 


PRIVATE  ACTS  OF  PAI^LIAMBNT. 

The  PablUhera  of  this  Catalogue  possess  the  largest  known  Collection 
of  above  (indnding  Publio  and  Local),  and  can  supply  single  copies 
commencing  from  a  very  early  period. 


STEVENS  &  SONS,  119,  CHANCERY  LANE,  LONDON,  W.C. 


FEW  WOMS  AM  HEW  EDITIONS. 


Amos  (Professor  Sheldon)  on  the  La-ws  for  the 
Regulation  of  Vice.    {NeaHy  ready.) 

Chitty  on  Bills  of  Exchange  and  Promissory 
Notes.— Eleventh  Edition.  By  /.  A.  JiuntU^  Esq.,  Q.G.,  Judge  of 
County  Courts. 

Chitty's  Forms.— Eleventh  Edition.    By  Thomas  CkUty,  Esq. 

Dixon's  Law  of  the  Farm.— Fourth  Edition.  By  Henry 
Perkim,  of  the  Inner  Temple,  Esq.,  Barrister-at-Law. 

Elmer's  Lunacy  Practice.— Sixth  Edition.  By  Joteph  Elmer, 
of  the  office  of  the  Masters  in  Lunacy.     {In  the  Press.) 

Lowndes'    Law     of   General    Average.— English  and 

Foreign.    Third  Edition.     By  Richard  Lowndes,    Author  of  "The 
Admiralty  Law  of  ColUsions  at  Sea."    (In  the  Press), 

Paley  on  Summary  Convictions.  Sixth  Edition.  By 
W.  H,  Macnamara,  of  the  Inner  Temple,  Esq.,  Barrister-at-Law. 

Palmer*s  Company  Precedents.  Conveyancing  and  other 
Forms  and  Precedents  relating  to  Companies  incorporated  under 
the  Companies'  Acts,  1862  and  1867.  By  Francis  Beaufort  Palmer, 
of  the  Iimer  Temple,  Esq.,  Barrister-at-Law.     {In  the  Press.) 

Pitt- Lewis'  County  Court  Practice.— A  complete  Manual 
of  the  Practice  of  the  County  Courts,  including  Admiralty  and  Bank- 
ruptcy, embodying  the  Act,  Rules,  Forms,  and*  Costs,  with  Table  of 
Cases  and  full  Index.  By  G.  PiU-Lewis,  of  the  Middle  Temple  and 
Western  Circuit,  Esq.,  Barrister-at-Law,  sometime  Holder  of  the 
Studentships  of  the  Four  Inns  of  Court. 

Seton's  Forms  of  Decrees,  Judgments,  and  Orders 
in  the  High  Court  of  Justice  and  Courts  of 
Appeal,  having  especial  reference  to  the  Chancery  Division. 
Fourth  Edition.  With  Practical  Notes.  By  R,  Jf,  leath^  Esq., 
Senior  Begistrar  of  the  Chancexy  Division  of  tiie  High  Court  of 
Justice,  F.  0.  A.  WHUams,  of  the  Inner  Temple,  Esq.,  and  B.  W. 
May,  of  LincoIn*s  Inn,  Esq.,  Barristers-at-Law.  In  2vo]a.,  royal  8vo. 
{VU,  II,  in  the  press.) 

Smith's  Compendium  of  Mercantile  La^w.— Ninth 
Edition.  By  0,  M,  Dotcdesvell,  of  the  Inner  Temple,  Esq.,  one  of 
Her  Majesty's  Counsel     {In  the  jtress.) 

Stone's  Petty  Sessions  Practice.— Eighth  Edition.  By 
Thomas  SirreU  Pritchard,  of  the  Inner  Temple,  Esq.,  Banister-at-Law, 
Recorder  of  Wenlock.    {In  the  press,) 

\A^alker's  Treatise  on  Banking  La>v.  Bylhuglas  Walker, 
of  Lincoln's  Inn,  Esq.,  Barrister-at-Law.    {In  the  press,) 

Woodfall's  Landlord  and  Tenant.— Eleventh  Edition.  By 
/.  M,  Lely,  of  the  Inner  Temple,  Esq.,  Barrister-it-Law. 
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Addison  on  Contracts.— Being  a  Treatise  on  the  Law 

Ccmtneta.  By  C.  G.  ADDISON,  Esq.,  Author  of  the  "  Law  of  TortB."  Seventh 
Edition.  By  L.  W.  CAVE,  of  the  Inner  Temple,  Ebo,,  Bmister^t-lAW,  Keooider 
ofLineoln.    Royal  %vo.    1876.    Price  U.  \$§.  dotK 

'*  At  praaent  this  is  by  &r  the  best  book  opon  the  Law  of  Gontnet  poawned  by  the  profeflrion ; 
and  It  18  ft  thoroughly  practical  bock.* — Lou  ntna. 

Addison  on  Wrongs  and  their  Bemedies ;  being  a  Treatise 

ontheLawofTorti.  Fourth  Bditiom,  By  F.  S.  P.  WOLFEBSTAN,  Esq.,  Bamrter- 
at-Law.    Royal  8f».    1873.    Price  IJ.  18t.  doth. 

Wharton's  Law  Iiexicon,  or  Dictionary  of  Jurisprudence, 

Ex^aining  the  Technical  Words  and  PhiHses  employed  in  tlie  seTeral  Departments 
of  English  Law  ;  incladinflr  the  various  Legal  Terms  used  in  Conunercial  easiness ; 
with  an  Explanatory  as  well  as  Literal  translation  of  the  Latin  MiLTima  contained  in 
the  Writings  of  the  Ancient  and  Modem  Commentators.  SUth  Edition.  Revised 
in  accordance  with  the  Judicature  Acts,  by  J.  SHIBESS  WILL,  of  the  Mid^e 
Temple,  Esq.,  Barrister-at-Law.     Svper-royal  8vo.    18/6.    Price  21.  2s.  dloth. 

''As  a  work  ot  reterence  for  the  iibrao'*  the  handioine  sad  elaborate  edition  of  "  Wburton*s 
Law  Lexicon  "  which  Mr.  Sbires4  Will  has  produced.  muM  saperse-je  all  foraer  issues  of  that  well- 
known  woA."— !/»*<•  Mogozliut  luul  H^riet';  August^  1876. 

"  Mr.  Will  luv  done  all  that  was  rendered  necessary  by  the  Jndicatnre  Acta,  in  tho  shape  of 
incorporation  and  elimination,  and  has  brought  the  Statute  Law  down  to  the  date  of  pnblieattoB."— 
Law  Tiitus,  March  4, 1876. 

Smith's  (John  W.)  Action  at  Law. — ^An  Elementary  View  of 

the  Proceeding  in  an  Action  at  Law.  Twelfth  Edition.  Adapted  to  the  praokioe  of 
the  Supreme  Court.  By  W.  D.  I.  FOULKES,  Esq.,  Barrister ^t-Law,  Joint  Editor  of 
the  *'  Licensing  Acts."  and  the  "  Judicature  Acts.'  12iiio.  1876.  Price  l(h.  6d.  doth.- 
*'  The  student  will  find  in  '  Smith's  Action  *  a  maaoal  by  the  study  of  which  he  may  easily  aoqaire 
a  general  knowled^re  of  the  mode  of  prooedore  in  the  various  stages  of  an  sctiim  in  the  several 
divisions  of  the  High  Court  of  Justice.  It  is  a  book,  the  pacres  of  which  neither  lawyers  nor 
laymen  need  heiiitate  to  consult,  inasD>och  as  the  information,  as  far  as  it  goes,  is  perCsetly 
accurate.*— !««'■  Ti>i"«y  September  2,  1876, 

FitzOerald's  Public  Health  and  Rivers  Pollution  Prevention 

Acts. — The  Law  relating  to  Public  Health  and  Local  Government,  as  contained  in  the 
Public  Health  Act,  1875.  With  Introdsction  and  Notes  showing  all  the  Alteratkms  in 
the  Existing  Law ;  with  References  to  all  the  Cases  Decided  on  Sections  of  Former  Acts, 
which  are  re-enacted  in  this  Act,  together  with  a  Supplement  containing  "The  Kivbbs 
Pollution  Prevention  Act,  1876."  With  Explanatory  Introduction,  Notes,  Cases, 
and  Index.  Bv  GERALD  A.  R.  FITZGERALD,  of  Lincoln's  Inn,  Esq.,  Barrister^t- 
Law.  Royal  ovo.  1876.  Price  II.  U.  cloth. 
%•  Tho  Supplement,  containing  "The  Rivers  Pollution  Prevention  Act,  1876," 

may  be  had  separately.     Price  Ss.  6d.  cloth. 
**Mr.  O.  A.  R.  FltzGerald  was  employed  by  the  Government  in  the  preparation  of  the  Aetof 
1879,  and  is  therefore  specially  well  fitted  to  comment  apon  its  proviuons  and  discuss  the  judicial 
decisions  which  have  been  engrsited  on  the  older  statates  incorporated  in  it."'— Pall  Mail  Ocutite, 
AprU  8, 1876. 

Brooki3's  Treatise  on  the  Office  and  Practice  of  a  Notary 

of  England. — With  a  full  collection  of  Precedents.  Fourth  Edition.  Inolnding  * '  The 
Cbossed  Chewues  Act,  1876."  By  LEONE  LEVI,  Esq.,  F.S.A.,  of  Lincoln's  Inn, 
Barrister-at-Law.    Demij  8vo.    1876.     Price  11.  4m.  cloth. 

Farwell  on  Powers. — A  Concise  Treatise  on  Powers.    By 

GEORGE  FARWELL,  B.A.,  of  Lincoln's  Inn,  Banister^t-Law.    Demy  8vo.   1874. 

Price  II.  Is.  cloth. 

"  We  recommend  Mr.  Farwell's  book  as  containing  within  a  small  compass  what  would  othei^ 
wise  have  to  be  sought  ont  in  the  pages  of  hundreds  of  conAising  reports.**— 7Ac  law,  Nov.  1874. 

Pritchard's  Quarter  Sessions.— The  Jurisdiction,  Practice, 

and  Procedure  of  the  Quarter  Sessions  in  Criminal,  Civil,  and  Appellate  Matters.  By 
THOMAS  SIRRELL  PRITCHARD,  of  the  Inner  Temple,  Barrister -at -Law, 
Recorder  of  Wenlock.     Thick  Svo.    1875.    Price  21.  2s.  cloth. 

"  We  congratulate  Mr.  Pritchard  on  the  state  of  order  he  has  produced  out  of  the  chaotic  mass 
he  has  dealt  with«  and  we  think  mnch  credit  is  due  to  him  for  his  evident  painstaking." — Lmw 
Journal,  April  24,  1875. 

Browne's  (O.)  Principles  and  Practice  of  the  Court  for 

Divorce,  and  Matrimonial  Causes,  with  the  Statutes,  Rules,  Fees  and  Forms  relating 
thereto.  Third  Edition.  By  GEORGE  BROWNE,  Esq.,  Barrister-at-Law.  8w. 
1876.    Price  11.  48.  cloth. 

"  Mr  O.  Browne  fully  deserves  all  the  credit  which  from  time  to  time  has  been  bestowed  on  him, 
not  only  by  reviowers,  but  also  by  practitioners  of  both  branches  of  the  profession,  for  his 
'Treatise  oa  the  Law  and  Practice  of  Divorce;'  and  we  welcocje  heartily  this  third  edition  of 
his  careful  and  exhaustive  work."— TAe  Law  Joumaly  April  15,  1876. 
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Wilson's    Judicature   Acts,  Rules   and    Forms.      With 

Notes  and  a  copious  Index  (indadzng  Additional  RnleB),  forming  a  COMPLETE  Guide 
TO  THE  New  Pbaotioe.  By  AETHUR  WILSON,  of  the  Inner  Temple,  Eaq., 
Barrister-at-Law.    Royal  l2mo,    1875.    Price  ISs.  cloth. 

{Bound  in  limp  leather  for  the  pocket.    Price  IZ.  2a.  6d.) 
%*  A  Labob  Pap eb  Edition  of  the  above  with  Additional  Rules  (for  marginal  notes). 
Royal  8vo.     1875.    Price  II.  5».  cloth.    (Bound  in  limp  leaiher.    Price  11. 10».) 

''The  result  of  a  very  careful  examination  of  Mr.  Wilson's  book  is  that  it  is  executed  with  great 
care  and  thoroughness,  and  that  it  will  be  of  the  utmost  value  to  all  those  on  whom  the  task 
iaUBf  whether  as  pracUtioners  or  as  administrators  of  the  law." — SoUciton'  Joumalf  Oct.  28,  1876. 

**  We  hare  nothing  but  in-aise  to  beetow  upon  the  annotating  of  the  Rules."— law  2YmM,0ct.  16,187S. 

"  Mr.  Arthur  Wilson  is  particularly  snccessful  in  dealing  with  the  Rules  of  Ooort,  to  which, indeed 
his  notes  are  an  almost  indispensable  accompanioient." — Law  Magazine^  Nor.  1875. 

]ltogers'  Law  relating  to  Mines,  Minerals,  and  Quarries 

in  Great  Britain  and  Ireland,  including  Rights  of  the  Grown,  the  Duchy  of  Corn- 
wall, and  Local  Laws  and  Customs  ;  with  a  Summary  of  the  Laws  of  Foreign 
States,  and  Practical  Directions  for  obtaining  Government  Grants  to  work  Foreign 
Mines.  Second  Edition.  By  ARUNDEL  ROGERS,  of  the  Inner  Temple,  Esq., 
Barrister-at-Law.  Demy  Qvo.  1876.  Price  11.  11#.  6d  doth. 
*'Mo!it  comprehensive  and  complete." — Law  Timet,  Jane  17, 1876. 

Scott's  Costs  under  the  Judicature  Acts  1873  and  1875 ; 

containing  the  '  *  Additional  Rules  "  and  Scale  of  Costs,  together  with  Precedents 
of  Taxed  Bills.  By  JOHN  SCOTT.  Esq.,  Barrister-at-Uw.  Royal  12mo.  1876. 
Price  5».  (yd,  cloth, 

Braithwaite's  Oaths  in  the  Supreme  Court  of  Judicature.-— 

A  Manual  for  the  Use  of  Commissioners  to  Administer  Oaths  in  the  Supreme  Court 
of  Judicature  in  England.  Part  I.  containing  practical  information  respecting  their 
Appointment,  Designation,  Jurisdiction,  and  Powers.  Part  II.  comprising  a  collec- 
tion of  officiaUy  recognised  Forma  of  Jurats  and  Oaths,  with  Explanatory  Observa- 
tions. By  T.  W.  BRAITHWAITE,  of  the  Record  and  Writ  Cierks'  Office  Fcap, 
Bvo.    1876.     Price  4«.  Qd.  cloth, 

"The  work  wU],  we  doubt  not,  become  the  reooguized  guide  of  CommlselonerB  to  administer 
oaths."— ^/M^orx*  Journal,  Hay  6,  1876. 

Dart's  Vendors  and  Purchasers.— A  Treatise  on  the  Law 

and  Practice  relating  to  Vendors  and  Purchasers  of  Real  Estate.  By  J.  HENRT 
DART,  of  Lincoln's  Inn,  Esq.,  Barrister-at  Law,  one  of  the  Six  Conveyancing 
Counsel  of  the  Hia^  Court  of  Chancery.  Fifth  Edition.  By  the  AUTHOR  and 
WILLIAM  BARBER,  of  Lincoln's  Inn,  Esq.,  BarrUter-at-Law.  2  vole.  Royal  8vo. 
1876.  Price  SI  13j.  6d.  cloth. 
**  A  standard  work  like  Mr.  Dart's  is  beyond  aUpraise." — Law  Journal,  Febmary  12,  1876. 

Thring's  (Sir  H.)  Joint  Stock  Companies  Law.— The  Law 

and  Praotice  of  Joint  Stock  and  other  Public  Companies,  including  all  the  Statutes, 
with  Notes,  a  Collection  of  Precedents  of  Memoranda  and  Articles  of  Association, 
and  all  the  other  Forms  required  in  Making,  Administering,  and  Winding-up 
Companies.  By  SIR  HENRT  THRING.  K.C.B.,  the  Parliamentary  Counsel. 
ThiA  Edition,  considerably  enlarged,  with  all  the  Cases  brou^t  down  to  the  present 
time.  By  GERALD  A.  R.  FITZGERALD,  of  Lincohi's  Inn,  Esq.,  Barrister-at-Law, 
and  Fellow  of  St.  John's  College,  Oxford.    12»u>.  1875.     Price  It.  cloth. 

"  This,  as  the  work  of  the  origiojd  draughtsman  of  the  Companies  Act  of  1863.  and  well-known 
Parliamentary  counsel,  Sir  Henry  Thring  Is  naturally  the  highest  authority  on  the  subject."—  77k« 
Timet,  Ap|^l  21,  1876. 

Fisher's  Digest  of  the  Reported  Cases  determined  in  the 

House  of  Lords  and  Privy  Council,  and  in  the  Courts  of  Conmion  Law,  Divorce, 
Probate,  Admiralty  and  Bankruptey,  from  Mickielmas  Term,  1756,  to  Hilary  Term, 
1870;  with  References  to  the  Statutes  and  Rules  of  Court.  Founded  on  the  Analytioal 
Digest  by  Harrison,  and  adapted  to  the  present  practice  of  the  Law.  By  R.  A. 
FISHER.  Esq.,  Judge  of  the  County  Courts  of  Bristol  and  of  Wells.  5  vols.  Royal 
8vo.    187d.    Price  122. 12«.  cloth,     {Continued  Annually.) 

cutty's  Collection  of  all  the  Statutes  of  Practical  Utility 

in  the  Civil  and  Criminal  Administration  of  Justice ;  with  Notes  thereon.  The  Third 
Edition,  containing  all  the  Stetutes  of  practical  utiUty  in  the  Civil  and  Criminal 
Administration  of  Justice,  to  the  present  time.  By  W.  N.  WELSBY  and  EDWARD 
BEAVAN,  Esors.,  Bamstors-at-Law.  4  vote.  Royal  Bvo,  1865.  Price  121. 12s.  clotli. 
Supplemental  Volume  to  the  above,  comprising  the  Statutes  1865-72.  '  By 
HORATIO  LLOYD,  Esq.,  Jj^^SMaiw^^Ji^wrtsand  Deputy.Chairman  of  Quarter 
Sessions  for  Cheshire,  Vol.  Ij^^^^HB^^^^^S^Ji^^f*  doth.  Vol.  II.  part  I, 
1873.  Price  7s,  M,  Part  2.  J^^^^^^^^HlBCf  rice  16«.  Part  4.  187G. 
Price  &?,  6d.  sewed.    {Conti 
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